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BUSINESS COMBINATION AGREEMENT 

BUSINESS COMBINATION AGREEMENT (this “Agreement”), dated as of 
October 3, 2012, by and among DEUTSCHE TELEKOM AG, an Aktiengesellschaft organized 
and existing under the laws of the Federal Republic of Germany (“DT”), T-MOBILE GLOBAL 
ZWISCHENHOLDING GMBH, a Gesellschaft mit beschränkter Haftung organized and existing 
under the laws of the Federal Republic of Germany (“Global”), T-MOBILE GLOBAL 
HOLDING GMBH, a Gesellschaft mit beschränkter Haftung organized and existing under the 
laws of the Federal Republic of Germany (“Holding”), T-MOBILE USA, INC., a Delaware cor-
poration (“TMUS”), and METROPCS COMMUNICATIONS, INC., a Delaware corporation 
(“MetroPCS”). 

RECITALS 

WHEREAS, DT owns all of the issued and outstanding shares of capital stock of 
Global, which owns all of the issued and outstanding shares of capital stock of Holding, which 
owns all of the issued and outstanding shares of capital stock of TMUS; 

WHEREAS, MetroPCS desires to effect a recapitalization and reverse split of its 
common stock, par value $0.0001 per share (the “MetroPCS Common Stock”), as described 
herein; 

WHEREAS, in order to effect such recapitalization and the MetroPCS Reverse 
Stock Split, and to give effect to the other provisions herein and therein, MetroPCS desires to 
amend and restate its certificate of incorporation in the form attached as Exhibit A (the “New 
MetroPCS Certificate”) and its bylaws in the form attached as Exhibit B (the “New MetroPCS 
Bylaws”); 

WHEREAS, as part of, and effective upon, such recapitalization and the 
MetroPCS Reverse Stock Split, MetroPCS desires to pay to its stockholders the MetroPCS Cash 
Amount, upon the terms and subject to the conditions set forth herein; 

WHEREAS, upon, and subject to, such recapitalization, the MetroPCS Reverse 
Stock Split and the Cash Payment, Holding desires to sell to MetroPCS, and MetroPCS desires 
to purchase from Holding, the TMUS Shares in exchange for the TMUS Stock Consideration, 
upon the terms and subject to the conditions set forth herein; 

WHEREAS, the MetroPCS Board has (a) approved the execution, delivery and 
performance of this Agreement, (b) determined that the New MetroPCS Certificate is advisable 
in connection with the Transaction in accordance with the provisions of the DGCL, and 
(c) resolved to recommend the approval of the New MetroPCS Certificate and the MetroPCS 
Share Issuance by the MetroPCS Stockholders, upon the terms and subject to the conditions set 
forth in this Agreement and in accordance with the provisions of the DGCL and the rules and 
regulations of the NYSE, as applicable; 

WHEREAS, the execution, delivery and performance of this Agreement has been 
authorized by all requisite action of the board of directors or similar governing body of DT, 
Global, Holding and TMUS; 
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WHEREAS, concurrently with the Closing, and as a condition and inducement to 
the parties’ willingness to enter into this Agreement, (a) DT and MetroPCS shall enter into a 
Stockholder’s Agreement, dated as of the Closing Date, substantially in the form attached as Ex-
hibit C (the “Stockholder’s Agreement”), and (b) DT and MetroPCS shall enter into a Trademark 
License Agreement, dated as of the Closing Date, substantially in the form attached as Exhibit D 
(the “Trademark License” and, together with the Stockholder’s Agreement, the “Ancillary 
Agreements”); and 

WHEREAS, concurrently herewith, as a condition and inducement to the parties’ 
willingness to enter into this Agreement, Madison Dearborn Capital Partners IV, L.P. is entering 
into a voting and support agreement in the form attached as Exhibit E. 

NOW, THEREFORE, in consideration of the premises, and of the representations, 
warranties, covenants and agreements contained herein, and other good and valuable considera-
tion the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending 
to be legally bound, hereby agree as follows: 

ARTICLE I 
DEFINITIONS AND TERMS 

1.1 Definitions.  As used in this Agreement the following terms shall have the 
following respective meanings: 

“Actual Adjustment Amount” shall have the meaning set forth in Section 2.4(g). 

“Additional DT Notes” shall have the meaning set forth in Section 4.13(c). 

“Adjusted MetroPCS Stock Option” shall have the meaning set forth in Sec-
tion 2.1(d)(i). 

“Adjusted Per-Share Option Exercise Price” shall have the meaning set forth in 
Section 2.1(d)(i). 

“Adjustment Amount” shall mean the sum of (i) the excess, if any, of 
$1,300,000,000 over the TMUS Working Capital as of 12:01 a.m., prevailing Eastern Time, on 
the Closing Date, plus (ii) the Spending Deficiency Amount. 

“Affiliate” shall mean, with respect to any Person, a Person that directly or indi-
rectly through one or more intermediaries, Controls, is Controlled by, or is under common Con-
trol with such Person. 

“Agreement” shall have the meaning set forth in the Preamble. 

“Ancillary Agreements” shall have the meaning set forth in the Recitals. 

“Beneficially Own” shall mean, with respect to any securities, (i) having “benefi-
cial ownership” of such securities for purposes of Rule 13d-3 or 13d-5 under the Exchange Act 
(or any successor statute or regulation), (ii) having the right to become the Beneficial Owner of 
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such securities (whether such right is exercisable immediately or only after the passage of time 
or the occurrence of conditions) pursuant to any agreement, arrangement or understanding, or 
upon the exercise of conversion rights, exchange rights, rights, warrants or options, or otherwise, 
or (iii) having an exercise or conversion privilege or a settlement payment or mechanism with 
respect to any option, warrant, convertible security, stock appreciation, swap agreement or other 
security, contract right or derivative position, whether or not currently exercisable, at a price re-
lated to the value of the securities for which Beneficial Ownership is being determined or a value 
determined in whole or part with reference to, or derived in whole or in part from, the value of 
the securities for which Beneficial Ownership is being determined that increases in value as the 
value of the securities for which Beneficial Ownership is being determined increases or that pro-
vides to the holder an opportunity, directly or indirectly, to profit or share in any profit derived 
from any increase in the value of the securities for which Beneficial Ownership is being deter-
mined (excluding any interests, rights, options or other securities set forth in Rule 16a-1(c)(1)-(5) 
or (7) promulgated pursuant to the Exchange Act). 

“Business” shall mean the business of marketing, selling, offering, promoting or 
providing wireless telecommunications and wireless information products and services, and all 
products and services ancillary or related thereto, including products and services offered as of 
the date hereof by MetroPCS and its Subsidiaries, or TMUS and its Subsidiaries, as applicable, 
in the Territory. 

“Business Day” shall mean any day other than a Saturday, a Sunday, a federal 
holiday or a day on which banks in the City of New York or in Bonn, Germany are authorized or 
obligated by Law to close. 

“Cash Payment” shall have the meaning set forth in Section 2.1(c). 

“CDMA” shall have the meaning set forth in Section 3.3(p)(ii)(I). 

“Chosen Courts” shall have the meaning set forth in Section 7.4. 

“Circumstance” shall mean any event, occurrence, fact, condition, effect, change 
or development. 

“Closing” shall have the meaning set forth in Section 2.5. 

“Closing Date” shall have the meaning set forth in Section 2.5. 

“Code” shall have the meaning set forth in Section 3.2(g)(ii). 

“Communications Act” shall have the meaning set forth in Section 3.1(c)(i). 

“Confidentiality Agreement” shall mean, collectively, (i) the confidentiality 
agreement, dated January 31, 2012, between MetroPCS and TMUS, (ii) the Clean Team Confi-
dentiality Agreement, dated April 19, 2012, between MetroPCS and TMUS, and (iii) the Com-
mon Interest Agreement, dated April 19, 2012, between MetroPCS and TMUS, in each case as 
amended, amended and restated, supplemented or modified from time to time. 
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“Control” shall mean the possession, direct or indirect, of the power to direct, or 
cause the direction of, the management and policies of a Person, whether through the ownership 
of voting securities, voting equity, limited liability company interests, general partner interests, 
or voting interests, by contract or otherwise. 

“D&O Tail Policy” shall have the meaning set forth in Section 4.23(b).   

“Damages” shall mean any and all demands, claims, actions or causes of action, 
assessments, losses, damages, liabilities, diminution in value, costs and expenses, including in-
terest, penalties and reasonable attorneys’ fees and expenses, in each case on a basis net of any 
actual benefit received. 

“DT” shall have the meaning set forth in the Preamble. 

“DT Notes” shall have the meaning set forth in Section 4.13(b). 

“DT Termination Amount” shall have the meaning set forth in Section 6.2(d). 

“DGCL” shall mean the General Corporation Law of the State of Delaware.  

“Disputed Item” shall have the meaning set forth in Section 2.4(d). 

“Effective Time” shall have the meaning set forth in Section 2.1(a). 

“Encumbrance” (including, with correlative meaning, the term “Encumber”) shall 
mean any lien, pledge, charge, claim, encumbrance, hypothecation, security interest, option, 
lease, license, mortgage, easement or other restriction or third-party right of any kind, including 
any right of first refusal, tag-along or drag-along rights or restriction on voting, transferring, 
lending, disposing or assigning, in each case other than pursuant to the Stockholder’s Agreement. 

“Environmental Law” shall mean any applicable Law relating to (i) the protection 
of the environment (including air, water, soil and natural resources) or (ii) the use, storage, han-
dling, release or disposal of any Hazardous Substance or waste, in each case as presently in ef-
fect. 

“Equity Interests” shall mean (i) any capital stock of a corporation, any partner-
ship interest, any limited liability company interest or any other equity interest; (ii) any security 
or right convertible into, exchangeable for, or evidencing the right to subscribe for, any such 
stock, equity interest or security referred to in clause (i); (iii) any stock appreciation right, con-
tingent value right or similar security or right that is derivative of any such stock, equity interest 
or security referred to in clause (i) or (ii); and (iv) any contract to grant, issue, award, convey or 
sell any of the foregoing. 

“ERISA” shall have the meaning set forth in Section 3.2(g)(i). 

“ERISA Affiliate” means any entity that would be considered a single employer 
with TMUS under Section 4001(b) of ERISA or a member of a group of entities which includes 
TMUS for purposes of Section 414(b), (c), (m) or (o) of the Code. 
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“Estimated Adjustment Amount” shall have the meaning set forth in Sec-
tion 2.4(a). 

“Estimated TMUS Closing Statement” shall have the meaning set forth in Sec-
tion 2.4(a). 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“Excluded Liabilities” shall mean all liabilities of DT and its Affiliates, other than 
liabilities of TMUS and its Subsidiaries to the extent related to the business operated by TMUS 
and its Subsidiaries on or prior to the Effective Time. 

“Executory Period” shall have the meaning set forth in the definition of “Spend-
ing Deficiency Amount.” 

“FAA” shall have the meaning set forth in Section 3.2(h)(ii). 

“FAA Rules” shall have the meaning set forth in Section 3.2(h)(v). 

“FCC” shall have the meaning set forth in Section 3.1(c)(i). 

“FCC Licenses” shall mean the TMUS FCC Licenses and the MetroPCS FCC Li-
censes, as applicable. 

“FCC Rules” shall have the meaning set forth in Section 4.14(a). 

“Final Order” shall mean any action or decision of a Governmental Entity (i) that 
has not been vacated, reversed, set aside, annulled or suspended, (ii) as to which no request for a 
stay or similar request is pending, no stay is in effect, and any deadline for filing such request 
that may be designated by statute or regulation has passed without the filing of any such request, 
(iii) as to which no timely petition for rehearing or reconsideration, application for review, or 
other protest is pending before such Governmental Entity and the time for the filing of any such 
petition, application or protest designated by statute, regulation or otherwise has passed, (iv) that 
is not under reconsideration or review on such Governmental Entity’s own motion and the time 
within which it may effect such reconsideration or review designated by statute, regulation or 
otherwise has passed, and (v) that is not then under administrative or judicial review and as to 
which there is no notice of appeal or other application for administrative or judicial review pend-
ing or in effect, and any deadline for filing any such appeal or other application for administra-
tive or judicial review that may be designated by statute or rule has passed, unless, in the cases of 
clauses (ii) through (v), the parties mutually agree in writing that such request, stay, petition, ap-
plication, protest, reconsideration, review, and/or appeal is not reasonably likely to result in va-
cating, reversing, setting aside, annulling or suspending such action or decision, or in modifying 
such action or decision in a manner that would reasonably be expected to have or result in a 
Regulatory Material Adverse Condition. 

“Financing Sources” means the entities that commit to provide or otherwise enter 
into agreements, commitments, undertakings, contracts or arrangements in connection with or 
relating to the MetroPCS Finance Transactions or other financings in connection with or relating 
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to the Transaction, including any lenders, noteholders, agents, collateral agents, arrangers, trus-
tees or similar parties. 

“FMA” shall have the meaning set forth in Section 4.1(r). 

“GAAP” shall mean United States generally accepted accounting principles. 

“Global” shall have the meaning set forth in the Preamble. 

“Governmental Consents” shall mean all notices, reports and other filings re-
quired to be made prior to the Closing by DT or MetroPCS or any of their respective Subsidiar-
ies with, and all consents, registrations, approvals, permits, clearances, licenses, certificates, 
waivers and authorizations required to be obtained prior to the Closing by DT or MetroPCS or 
any of their respective Subsidiaries from, any Governmental Entity in connection with the execu-
tion and delivery of this Agreement and the consummation of the Transaction. 

“Governmental Entity” shall have the meaning set forth in Section 3.1(c)(i). 

“Hazardous Substance” shall mean any substance that is (i) listed, classified or 
regulated pursuant to any Environmental Law; (ii) any petroleum product or by-product, asbes-
tos-containing material, lead-containing paint or plumbing, polychlorinated biphenyls, mold, ra-
dioactive material or radon; and (iii) any other substance which may be the subject of regulatory 
action by any Governmental Entity in connection with any Environmental Law. 

“Hedge Agreement” shall mean any agreement or arrangement with respect to 
any swap, cap, collar, forward, future or derivative transaction or option or similar agreement, 
whether exchange traded, “over-the-counter” or otherwise, involving, or settled by reference to, 
one or more rates, currencies, commodities, equity or debt instruments or securities, or econom-
ic, financial or pricing indices or measures of economic, financial or pricing risk or value or any 
similar transaction or any combination of these transactions. 

“Holding” shall have the meaning set forth in the Preamble. 

“HSR Act” shall have the meaning set forth in Section 3.1(c)(i). 

“In-the-Money MetroPCS Stock Option” shall have the meaning set forth in Sec-
tion 2.1(d)(iii). 

“Indebtedness” shall mean (i) all liabilities for borrowed money, whether current 
or funded, secured or unsecured, all obligations evidenced by bonds, debentures, notes or similar 
instruments, and all liabilities in respect of mandatorily redeemable or purchasable capital stock 
or securities convertible into capital stock; (ii) all liabilities for the principal amount of the de-
ferred and unpaid purchase price of real property and equipment that have been delivered; 
(iii) all liabilities in respect of any lease of (or other arrangement conveying the right to use) real 
or personal property, or a combination thereof, which liabilities are required to be classified and 
accounted for under GAAP as capital leases; (iv) all liabilities in respect of Hedge Agreements; 
(v) all liabilities for the reimbursement of any obligor on any letter of credit, banker’s acceptance 
or similar credit transaction securing obligations of any other Person of a type described in 
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clauses (i), (ii), (iii) or (iv) above to the extent of the obligation secured; and (vi) all liabilities as 
guarantor of obligations of any other Person of a type described in clauses (i), (ii), (iii), (iv) or 
(v) above, to the extent of the obligation guaranteed. 

“Independent Accountant” shall mean a certified public accountant satisfactory to 
MetroPCS and DT; provided, that if MetroPCS and DT do not appoint an Independent Account-
ant within 10 days after either MetroPCS or DT gives notice to the other of a request therefor, 
either of them may request the American Arbitration Association to appoint as the Independent 
Accountant a partner in the New York office of a nationally recognized independent registered 
public accounting firm based on its determination that the partner has had no material relation-
ships with the parties or their respective Affiliates within the preceding two years and taking into 
account such firm’s material relationships during the preceding two years with the parties and 
their respective Affiliates, and such appointment shall be final, binding and conclusive on 
MetroPCS and DT. 

“Insurance Policies” shall have the meaning set forth in Section 3.2(j). 

“Insured Parties” shall have the meaning set forth in Section 4.23(b).   

“Intellectual Property” shall mean all rights in intellectual property of any type 
throughout the world, including the following: (i) all trademarks, service marks, brand names, 
product names and slogans, certification marks, collective marks, d/b/a’s, assumed names, Inter-
net domain names, logos, symbols, trade dress, trade names and any and every other form of 
trade identity and other indicia of origin, all applications and registrations therefor and renewals 
thereof and all goodwill associated therewith and symbolized thereby (the items listed in this 
clause (i) collectively, “Trademarks”); (ii) all inventions and discoveries, whether or not reduced 
to practice, patents, including utility patents and design patents, industrial designs and utility 
models, invention disclosures, all applications and registrations for the foregoing, including reis-
sues, divisionals, continuations, continuations-in-part, supplementary protection certificates, ex-
tensions, reexaminations, renewals thereof, and any counterparts (foreign or otherwise) claiming 
priority therefrom which priority may be claimed, and all inventions disclosed therein and im-
provements thereto; (iii) proprietary and confidential information, trade secrets and know-how, 
including processes, schematics, business methods, formulae, drawings, research and develop-
ment, prototypes, models, designs, customer lists and supplier lists, all other confidential or pro-
prietary technical, business and other information and all rights in any jurisdiction to limit the 
use or disclosure thereof (the items listed in this clause (iii) collectively, “Trade Secrets”); 
(iv) published and unpublished works of authorship (including databases and other compilations 
of information, mask works and Software), works for hire, the copyrights therein and thereto and 
all registrations and applications therefor and renewals, extensions, restorations and reversions 
thereof; and (v) all other intellectual property, industrial or similar proprietary rights recognized 
under any jurisdiction worldwide. 

“Intercompany Contracts” shall mean all TMUS Contracts between TMUS or one 
or more of its Subsidiaries, on the one hand, and DT or one or more of its Subsidiaries (other 
than TMUS and its Subsidiaries), on the other hand, other than the DT Notes. 
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“Intercompany Indebtedness” shall mean any Indebtedness that would be owed by 
TMUS or one of its Subsidiaries to DT or one of its Subsidiaries (other than TMUS and its Sub-
sidiaries) or by DT or one of its Subsidiaries (other than TMUS and its Subsidiaries) to TMUS or 
one of its Subsidiaries, other than the DT Notes, the Additional DT Notes or any indebtedness 
issued pursuant to Section 4.25. 

“Intervening Event” shall mean a Circumstance material to MetroPCS and its 
Subsidiaries, taken as a whole, that did not occur, arise or become known to the MetroPCS 
Board or was not reasonably foreseeable by the MetroPCS Board, in each case prior to the date 
hereof (or if known or reasonably foreseeable prior to the date hereof, the material consequences 
of which were not known or reasonably foreseeable prior to the date hereof), which Circum-
stance, or any material consequence thereof, becomes known to the MetroPCS Board prior to the 
receipt of the MetroPCS Stockholder Approval; provided, however, that the receipt, existence or 
terms of a MetroPCS Acquisition Proposal shall not constitute an Intervening Event. 

“IRS” shall have the meaning set forth in Section 3.2(g)(ii). 

“IT Assets” shall mean computers, Software, firmware, middleware, servers, 
workstations, routers, hubs, switches, data communications lines and all other information tech-
nology equipment, and all documentation associated therewith. 

“Knowledge of MetroPCS” shall mean the actual knowledge of the Persons listed 
on Schedule 1.1(a) of the MetroPCS Disclosure Letter. 

“Knowledge of TMUS” shall mean the actual knowledge of the Persons listed on 
Schedule 1.1(a) of the TMUS Disclosure Letter. 

“Laws” shall have the meaning set forth in Section 3.2(h)(i). 

“Leased Real Property” shall mean all real property leased or subleased by TMUS 
and its Subsidiaries or by MetroPCS and its Subsidiaries, as applicable. 

“Liabilities” means any and all debts, Indebtedness, liabilities, commitments and 
obligations of any kind, whether fixed, contingent or absolute, matured or unmatured, liquidated 
or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined, 
determinable or otherwise, whenever or however arising (including, whether arising out of any 
contract or tort based on negligence or strict liability) and whether or not the same would be re-
quired by GAAP to be reflected in financial statements or disclosed in the notes thereto. 

“Licensed MHz POPs” shall mean, with respect to any FCC License, (i) the popu-
lation of each geographic area covered by such FCC License based on the 2010 United States 
census, multiplied by (ii) the aggregate MHz of spectrum authorized by such FCC License in 
such area. 

“Licenses” shall have the meaning set forth in Section 3.2(h)(i). 

“Low Exercise Price MetroPCS Stock Option” shall have the meaning set forth in 
Section 2.1(d)(iii). 
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“Material MetroPCS Contracts” shall have the meaning set forth in Section 
3.3(p)(i). 

“Material TMUS Contracts” shall have the meaning set forth in Section 3.2(o)(i). 

“MetroPCS” shall have the meaning set forth in the Preamble. 

“MetroPCS Acquisition Proposal” shall have the meaning set forth in Sec-
tion 4.5(j). 

“MetroPCS Adverse Recommendation Change” shall have the meaning set forth 
in Section 4.5(d). 

“MetroPCS Benefit Plans” shall have the meaning set forth in Section 3.3(h)(i). 

“MetroPCS Board” shall mean the board of directors of MetroPCS. 

“MetroPCS Book-Entry Shares” shall have the meaning set forth in Section 
2.1(f)(iii). 

“MetroPCS Business Plan” shall mean MetroPCS’s 2012 business plan approved 
by the MetroPCS Board prior to the date hereof and MetroPCS’s 2013 long range planning mod-
el, a copy of each of which is attached as Schedule 1.1(b) of the MetroPCS Disclosure Letter. 

“MetroPCS Cash Amount” shall have the meaning set forth in Section 2.1(c). 

“MetroPCS Cash Deposit” shall have the meaning set forth in Section 2.1(e). 

“MetroPCS Certificate” shall have the meaning set forth in Section 2.1(f). 

“MetroPCS Closing Price” means the average, rounded to the nearest one ten 
thousandth, of the closing price of a share of MetroPCS Common Stock on the NYSE for the 
five full NYSE trading days immediately preceding the Closing Date, without giving effect to 
any adjustment for the MetroPCS Reverse Stock Split or the Cash Payment, whether through the 
operation of the NYSE’s ex-dividend procedures or otherwise. 

“MetroPCS Common Stock” shall have the meaning set forth in the Recitals. 

“MetroPCS Communications Licenses” shall have the meaning set forth in Sec-
tion 3.3(i)(ii). 

“MetroPCS Consent Offers” shall mean any consent solicitations or similar trans-
actions to secure the waiver of the holders of a majority in principal amount of each series of the 
MetroPCS Existing Notes to any “Change of Control” resulting from the Transaction or the 
transactions related thereto. 

“MetroPCS Contract” shall mean any agreement, lease, license, contract, note, 
mortgage, credit agreement, security agreement, indenture, arrangement, commitment, undertak-
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ing or other obligation, whether written or oral, binding upon MetroPCS or any of its Subsidiar-
ies. 

“MetroPCS Disclosure Letter” shall have the meaning set forth in Section 3.3. 

“MetroPCS Employees” shall have the meaning set forth in Section 4.18(a). 

“MetroPCS Exchange Ratio” shall have the meaning set forth in Section 2.1(a). 

“MetroPCS Existing Credit Agreement” means the Third Amended and Restated 
Credit Agreement, dated as of March 17, 2011, among MetroPCS OpCo, as Borrower, the Lend-
ers from time to time parties thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent, 
as modified by the Incremental Commitment Agreement, dated as of May 10, 2011, among 
MetroPCS OpCo, as Borrower,  the Guarantors (as defined therein), the financial institutions par-
ties thereto and JPMorgan Chase Bank, N.A., as Administrative Agent, as further amended, 
amended and restated, supplemented or modified from time to time. 

“MetroPCS Existing Finance Documents” means, collectively, (i) the Indenture, 
dated September 21, 2010, among MetroPCS OpCo, the Guarantors (as defined therein) and 
Wells Fargo Bank, N.A., as trustee, the First Supplemental Indenture, dated September 21, 2010, 
among MetroPCS OpCo, the Guarantors and Wells Fargo Bank, N.A., as trustee, and the Third 
Supplemental Indenture, dated December 23, 2010, among MetroPCS OpCo, the Guarantors and 
Wells Fargo Bank, N.A., as trustee, and the “Notes” (as defined therein), (ii) the Indenture, dated 
September 21, 2010, among MetroPCS OpCo, the Guarantors (as defined therein) and Wells 
Fargo Bank, N.A., as trustee, the Second Supplemental Indenture, dated November 17, 2010, 
among MetroPCS OpCo, the Guarantors (as defined therein) and Wells Fargo Bank, N.A., as 
trustee, and the Fourth Supplemental Indenture, dated December 23, 2010, among MetroPCS 
OpCo, the Guarantors and Wells Fargo Bank, N.A., as trustee, and the “Notes” (as defined there-
in), and (iii) the MetroPCS Existing Credit Agreement, together with the “Loan Documents” (as 
defined therein), in each case as amended, amended and restated, supplemented or modified from 
time to time. 

“MetroPCS Existing Notes” means, collectively, MetroPCS OpCo’s (i) 7 7/8% 
Senior Notes due 2018 and (ii) 6 5/8% Senior Notes due 2020. 

“MetroPCS FCC Licenses” shall have the meaning set forth in Section 3.3(i)(ii). 

“MetroPCS Finance Transactions” shall mean, collectively, (i) the issuance of the 
Permitted MetroPCS Notes, if any, (ii) the MetroPCS Consent Offers, if any, and (iii) other fi-
nancing transactions, including hedging transactions, reasonably related to the foregoing as DT 
and MetroPCS may agree.  

“MetroPCS Financial Statements” shall have the meaning set forth in Sec-
tion 3.3(f)(ii). 

“MetroPCS HoldCo” shall mean MetroPCS, Inc. 
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“MetroPCS Material Adverse Effect” shall mean (i) an effect that would prevent 
or materially delay the ability of MetroPCS to consummate the Transaction, or (ii) a material ad-
verse effect on the financial condition, properties, assets, liabilities, business or results of opera-
tions of MetroPCS and its Subsidiaries, taken as a whole; provided, however, with respect to this 
clause (ii), none of the following shall be deemed to be or constitute a MetroPCS Material Ad-
verse Effect, or be taken into account when determining whether a MetroPCS Material Adverse 
Effect has occurred or would occur: (A) any Circumstance generally affecting (x) the Territory 
or global economy or Territory or global financial, debt, credit, capital or securities markets or 
(y) the wireless telecommunications and wireless information products and services industry in 
the Territory; (B) any Circumstance resulting from any declared or undeclared acts of war, ter-
rorism, outbreaks or escalations of hostilities, sabotage or civil strife or threats thereof; (C) any 
act of God or weather-related Circumstance; (D) any Circumstance resulting from any change in 
(x) GAAP or (y) applicable Laws or regulatory or enforcement developments (in the cases of 
clauses (A), (B), (C) and (D)(y), except to the extent such Circumstance disproportionately af-
fects MetroPCS and its Subsidiaries, taken as a whole, relative to other companies in the wireless 
telecommunications and wireless information services industry in the Territory, and, in the case 
of clause (D)(x), except to the extent such Circumstance disproportionately affects MetroPCS 
and its Subsidiaries, taken as a whole, relative to the prepaid operations of other companies in the 
wireless telecommunications and wireless information services industry in the Territory); (E) any 
Circumstance resulting from any failure by MetroPCS or its Subsidiaries to meet any estimates, 
projections, budgets or forecasts of revenues or earnings for any period ending on or after the 
date hereof, or any rumors, predictions or reports of such failure; provided, that the exception in 
this clause (E) shall not prevent or otherwise affect a determination that any Circumstance under-
lying such failure has resulted in or contributed to a MetroPCS Material Adverse Effect; (F) any 
Circumstance resulting from the announcement, pendency or public disclosure of this Agreement 
and the Transaction; (G) any Circumstance resulting from any action required to be taken or 
omitted to be taken pursuant to this Agreement; or (H) any Circumstance resulting from any de-
cline in the price or trading volume of, MetroPCS Common Stock on the NYSE; provided, that 
the exception in this clause (H) shall not prevent or otherwise affect a determination that any 
Circumstance underlying such decline has resulted in or contributed to a MetroPCS Material 
Adverse Effect.  Any determination of “MetroPCS Material Adverse Effect” shall exclude the 
effects of the matters disclosed in the MetroPCS Disclosure Letter or the matters specifically 
identified in the notes to the MetroPCS Financial Statements. 

“MetroPCS Material Licenses” shall have the meaning set forth in Section 
3.3(i)(i). 

“MetroPCS Merger” shall have the meaning set forth in Section 2.3(a). 

“MetroPCS OpCo” shall mean MetroPCS Wireless, Inc.. 

“MetroPCS Owned Intellectual Property” shall have the meaning set forth in Sec-
tion 3.3(o)(i). 

“MetroPCS Per-Share Cash Amount” shall have the meaning set forth in Sec-
tion 2.1(c). 
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“MetroPCS Permitted Encumbrances” shall mean (i) Encumbrances specifically 
reflected or specifically reserved against or otherwise disclosed in the MetroPCS Financial 
Statements or the MetroPCS Disclosure Letter; (ii) mechanics’, materialmen’s, warehousemen’s, 
carriers’, workers’ or repairmen’s liens or other common law or statutory Encumbrances arising 
or incurred in the ordinary course of MetroPCS’s business consistent with past practice and that 
are not material in amount or effect on the business of MetroPCS and its Subsidiaries, taken as a 
whole; (iii) liens for Taxes, assessments and other governmental charges not yet due and payable 
or due but not delinquent or being contested in good faith by appropriate proceedings and for 
which adequate reserves have been established, if and to the extent required by GAAP, in the 
most recent MetroPCS Financial Statements; (iv) with respect to real property, (A) easements, 
quasi-easements, licenses, covenants, rights-of-way, rights of re-entry or other similar re-
strictions, including any other agreements, conditions or restrictions that would be shown by a 
current title report or other similar report or listing, in each case that do not or would not materi-
ally impair the conduct of business of MetroPCS and its Subsidiaries, taken as a whole, or the 
use or value of the relevant asset, (B) any conditions that may be shown by a current survey or 
physical inspection, in each case that do not or would not materially impair the conduct of busi-
ness of MetroPCS and its Subsidiaries, taken as a whole, or the use or value of the relevant asset, 
and (C) zoning, building, subdivision or other similar requirements or restrictions, in each case 
that do not or would not materially impair the conduct of business of MetroPCS and its Subsidi-
aries, taken as a whole, or the use or value of the relevant asset; and (v) Encumbrances granted 
by or required under the MetroPCS Existing Finance Documents or any Hedge Agreements to 
which MetroPCS or any of its Subsidiaries is a party and which have been provided to DT prior 
to the date hereof. 

“MetroPCS Preferred Stock” shall have the meaning set forth in Section 3.3(b)(i). 

“MetroPCS Qualified Bidder” shall have the meaning set forth in Section 4.5(c). 

“MetroPCS Recommendation” shall have the meaning set forth in Section 4.4(a). 

“MetroPCS Restricted Stock” shall mean MetroPCS Common Stock issued, but 
not vested, under the MetroPCS Benefit Plans. 

“MetroPCS Reverse Stock Split” shall have the meaning set forth in Section 
2.1(a). 

“MetroPCS Rights Agreement” shall mean the Rights Agreement, dated as of 
March 29, 2007, between MetroPCS and American Stock Transfer & Trust Company, as Rights 
Agent. 

“MetroPCS SEC Reports” shall mean such reports, schedules, forms, statements 
and other documents required to be filed by MetroPCS under the Exchange Act or any successor 
statute, and the rules and regulations promulgated thereunder, including pursuant to Section 
13(a) or 15(d) thereof, since December 31, 2009 (including the exhibits thereto and documents 
incorporated by reference therein). 

“MetroPCS Share Issuance” shall have the meaning set forth in Section 2.2(b). 
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“MetroPCS State Licenses” shall have the meaning set forth in Section 3.3(i)(ii). 

“MetroPCS Stock Option” shall have the meaning set forth in Section 2.1(d)(i). 

“MetroPCS Stock Plans” shall have the meaning set forth in Section 2.1(d)(iv). 

“MetroPCS Stockholder Approval” shall have the meaning set forth in Section 
3.3(d). 

“MetroPCS Stockholders” shall mean the holders of MetroPCS Common Stock. 

“MetroPCS Stockholders Meeting” shall have the meaning set forth in Section 
3.3(d). 

“MetroPCS Subsequent Determination Notice” shall have the meaning set forth in 
Section 4.5(e). 

“MetroPCS Superior Proposal” shall have the meaning set forth in Section 4.5(i). 

“MetroPCS Superior Proposal Adverse Recommendation Change” shall have the 
meaning set forth in Section 4.5(e). 

“MetroPCS Termination Amount” shall have the meaning set forth in Section 
6.2(b). 

“New MetroPCS Bylaws” shall have the meaning set forth in the Recitals. 

“New MetroPCS Certificate” shall have the meaning set forth in the Recitals. 

“NYSE” shall mean the New York Stock Exchange. 

“Order” shall have the meaning set forth in Section 5.1(d). 

“Organizational Documents” shall mean, with respect to any Person, such Per-
son’s articles or certificate of association, incorporation, formation or organization, by-laws, lim-
ited liability company agreement, partnership agreement or other constituent document or docu-
ments, each in its currently effective form as amended from time to time. 

“Owned Real Property” shall mean all real property owned in fee by TMUS and 
its Subsidiaries or by MetroPCS and its Subsidiaries, as applicable. 

“Payment Agent” shall have the meaning set forth in Section 2.1(e). 

“Permitted MetroPCS Notes” shall mean up to $3,500,000,000 (and up to an addi-
tional $2,000,000,000 to the extent necessary to satisfy the refinancing of any MetroPCS Exist-
ing Notes resulting from any change of control put obligations with respect thereto in connection 
with the Transaction) of fixed rate senior unsecured notes issued by MetroPCS HoldCo or 
MetroPCS OpCo in consultation with DT after the date hereof and on or prior to the Closing 
Date that (a) have a maturity date of not less than 7 and not more than 12 years from the date of 
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issuance thereof, (b) have a call protection pricing schedule that is customary for high yield debt 
securities, (c) have a non-call period for Permitted MetroPCS Notes (i) with maturities of 7 
years, of not more than 3 years from the date of issuance, (ii) with maturities of greater than 7 
years and not greater than 9 years, of not more than 4 years from the date of issuance, (iii) with 
maturities of greater than 9 years and not greater than 11 years, of not more than 5 years from the 
date of issuance, and (iv) with maturities of greater than 11 years, of not more than 6 years from 
the date of issuance, (d) have an effective yield to maturity, at time of issuance thereof (taking 
into account any issuance fees (including underwriting fees) or original issue discount thereon), 
that is not greater than the initial yield that would be applicable to DT Notes of the same tenor, if 
such DT Notes were to be issued on the same date as such Permitted MetroPCS Notes, as calcu-
lated in accordance with Exhibit F, (e) expressly permit the Transaction (without the need to ob-
tain any waiver, pay any fee, or make any offer to purchase), and (f) are otherwise on the terms 
set forth in Exhibit G; provided, further, that the proceeds of any Permitted MetroPCS Notes 
shall be used solely as permitted under this Agreement. 

“Person” shall mean any individual, corporation (including not-for-profit), general 
or limited partnership, limited liability company, joint venture, estate, trust, association, organi-
zation, Governmental Entity or other entity of any kind or nature. 

“Proxy Statement” shall have the meaning set forth in Section 3.3(e)(i). 

“PUCs” shall have the meaning set forth in Section 3.1(c)(i). 

“Regulatory Law” shall mean (i) the Sherman Anti-Trust Act of 1890, as amend-
ed, (ii) the Clayton Act, as amended, (iii) the HSR Act, (iv) the Federal Trade Commission Act, 
as amended, (v) any Law analogous to the HSR Act or otherwise regulating antitrust or merger 
control matters and in each case existing in foreign jurisdictions, (vi) all other Federal, state and 
foreign, if any, statutes, rules, regulations, orders, decrees, administrative and judicial doctrines 
and other Laws that are designed or intended to prohibit, restrict or regulate (A) foreign invest-
ment or (B) actions having the purpose or effect of monopolization or restraint of trade or lessen-
ing of competition, (vii) the Communications Act, (viii) the FCC Rules, and (ix) the rules, regu-
lations and orders of state public utility service or public utility commissions or similar state reg-
ulatory bodies. 

“Regulatory Material Adverse Condition” shall have the meaning set forth in Sec-
tion 4.11(c). 

“Replacement Welfare Plan” shall have the meaning set forth in Section 4.18(b). 

“Representatives” shall mean the directors, officers, employees, Affiliates, agents, 
investment bankers, financial advisors, attorneys, accountants, brokers, finders, consultants or 
representatives prior to the Closing of DT and its Subsidiaries or MetroPCS and its Subsidiaries, 
as applicable. 

“Resolution Period” shall have the meaning set forth in Section 2.4(e). 

“Restricted MetroPCS Contracts” shall have the meaning set forth in Sec-
tion 3.3(p)(ii). 
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“Restricted TMUS Contracts” shall have the meaning set forth in Section 
3.2(o)(ii). 

“Sample TMUS Statement” shall mean the calculation set forth on Schedule 
1.1(b) of the TMUS Disclosure Letter of (i) the TMUS Working Capital as of June 30, 2012, in-
cluding the asset and liability line items used in such calculation, (ii) the capital expenditures of 
TMUS and its Subsidiaries for the quarter ended June 30, 2012, including the line items used in 
such calculation, and (iii) the marketing, subscriber acquisition and subscriber retention expendi-
tures of TMUS and its Subsidiaries for the first eight months of 2012, including the line items 
used in such calculation. 

“Sarbanes-Oxley Act” shall mean the Sarbanes-Oxley Act of 2002. 

“SEC” shall mean the United States Securities and Exchange Commission. 

“Securities Act” shall mean the Securities Act of 1933, as amended. 

“Software” shall mean computer software, programs and databases in any form, 
including Internet web sites, web site content, member or user lists and information associated 
therewith, links, source code, object code, binary code, operating systems, boot loaders, kernels, 
and specifications, data, databases, database management code, libraries, scripts, utilities, graph-
ical user interfaces, menus, images, icons, forms, methods of processing, software engines, plat-
forms, whether tangible, intangible, separate or embedded, and data formats, all versions, up-
dates, corrections, enhancements, and modifications thereto, and all related documentation, de-
veloper notes, comments and annotations. 

“Spending Deficiency Amount” shall mean an amount equal to the sum of (i) an 
amount (if positive) equal to (A) the number of full days elapsed from and including the date 
hereof through 12:01 a.m., prevailing Eastern Time, on the Closing Date (the “Executory Peri-
od”), multiplied by $9,442,000, minus (B) the amount of capital expenditures actually made or 
expensed by TMUS and its Subsidiaries in the Executory Period (as calculated based on the line 
items shown on the Sample TMUS Statement for TMUS and its Subsidiaries, in each case, de-
termined in accordance with the accounting principles, practices and methodologies used in the 
TMUS Applicable Accounting Principles), plus (ii) an amount (if positive) equal to (A) the 
number of full days elapsed in the Executory Period, multiplied by $7,869,000, minus (B) the 
amount of expenditures actually made or expensed by TMUS and its Subsidiaries on marketing, 
subscriber acquisition and subscriber retention activities in the Executory Period (as calculated 
based on the line items shown on the Sample TMUS Statement for TMUS and its Subsidiaries, 
in each case, determined in accordance with the accounting principles, practices and methodolo-
gies used in the TMUS Applicable Accounting Principles). 

“Stock Purchase” shall have the meaning set forth in Section 2.2(a). 

“Stockholder’s Agreement” shall have the meaning set forth in the Recitals. 

“Subsidiary” shall mean, with respect to any Person, any entity, whether incorpo-
rated or unincorporated, of which (i) voting power to elect a majority of the board of directors or 
others performing similar functions with respect to such other Person is held by the first men-
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tioned Person and/or by any one or more of its Subsidiaries, (ii) a general partnership interest is 
held by such first mentioned Person and/or by any one or more of its Subsidiaries (excluding 
partnerships where such first mentioned Person (A) does not Beneficially Own a majority of the 
general partnership interests or voting interests and (B) does not otherwise Control such entity, 
directly or indirectly, by contract, arrangement or otherwise), or (iii) in excess of 50% of the Eq-
uity Interests of such other Person is, directly or indirectly, owned or Controlled by such first 
mentioned Person and/or by any one or more of its Subsidiaries; provided, that for purposes 
hereof, Cook Inlet/VS GSM VII PCS Holdings, LLC shall be deemed to be a Subsidiary of 
TMUS, and provided, further, that for purposes hereof, Iowa Wireless Services LLC shall not be 
deemed to be a Subsidiary of TMUS. 

“Tax” (including, with correlative meaning, the terms “Taxes” and “Taxable”) 
shall mean all United States federal, state and local and non-United States income, profits, fran-
chise, gross receipts, environmental, customs duty, capital stock, severances, stamp, payroll, 
sales, employment, unemployment, disability, use, property, withholding, excise, production, 
value added, occupancy and other taxes, duties or assessments of any nature whatsoever, togeth-
er with all interest, penalties and additions imposed with respect to such amounts and any interest 
in respect of such penalties and additions. 

“Tax Return” shall mean all returns and reports (including elections, declarations, 
disclosures, schedules, estimates, and information returns) required to be supplied to a Taxing 
Authority relating to Taxes. 

“Taxing Authority” means a Governmental Entity or any subdivision, agency, 
commission or authority thereof or any quasi-governmental or private body having jurisdiction 
over the assessment, determination, collection or imposition of any Tax (including the IRS). 

“Termination Date” shall have the meaning set forth in Section 6.1(c). 

“Territory” shall mean the United States, Puerto Rico, and the territories and pro-
tectorates of the United States. 

“TMUS” shall have the meaning set forth in the Preamble. 

“TMUS Applicable Accounting Principles” shall mean the accounting principles, 
practices and methodologies set forth in the Sample TMUS Statement or, to the extent not set 
forth or reflected therein, as used in TMUS Financial Statements for the fiscal year ended De-
cember 31, 2011. 

“TMUS Acquisition Proposal” shall have the meaning set forth in Section 4.6(d). 

“TMUS Benefit Plans” shall have the meaning set forth in Section 3.2(g)(i). 

“TMUS Board” shall mean the board of directors of TMUS. 

“TMUS Business Plan” shall mean TMUS’s 2012 and 2013 business plan, a copy 
of which is attached as Schedule 1.1(c) of the TMUS Disclosure Letter. 
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“TMUS Closing Statement” shall have the meaning set forth in Section 2.4(b). 

“TMUS Closing Statement Dispute Notice” shall have the meaning set forth in 
Section 2.4(d). 

“TMUS Common Stock” shall have the meaning set forth in Section 3.2(b)(i). 

“TMUS Communications Licenses” shall have the meaning set forth in Sec-
tion 3.2(h)(ii). 

“TMUS Contract” shall mean any agreement, lease, license, contract, note, mort-
gage, credit agreement, security agreement, indenture, arrangement, commitment, undertaking or 
other obligation, whether written or oral, binding upon TMUS or any of its Subsidiaries. 

“TMUS Disclosure Letter” shall have the meaning set forth in Section 3.2. 

“TMUS FCC Licenses” shall have the meaning set forth in Section 3.2(h)(ii). 

“TMUS Financial Statements” shall have the meaning set forth in Section 
3.2(e)(i). 

“TMUS Material Adverse Effect” shall mean (i) an effect that would prevent or 
materially delay the ability of DT, Holding or TMUS to consummate the Transaction, or (ii) a 
material adverse effect on the financial condition, properties, assets, liabilities, business or results 
of operations of TMUS and its Subsidiaries, taken as a whole; provided, however, with respect to 
this clause (ii), none of the following shall be deemed to be or constitute a TMUS Material Ad-
verse Effect, or be taken into account when determining whether a TMUS Material Adverse Ef-
fect has occurred or would occur: (A) any Circumstance generally affecting (x) the Territory or 
global economy or Territory or global financial, debt, credit, capital or securities markets or 
(y) the wireless telecommunications and wireless information products and services industry in 
the Territory; (B) any Circumstance resulting from any declared or undeclared acts of war, ter-
rorism, outbreaks or escalations of hostilities, sabotage or civil strife or threats thereof; (C) any 
act of God or weather-related Circumstance; (D) any Circumstance resulting from any change in 
GAAP or applicable Laws or regulatory or enforcement developments (in the cases of clauses 
(A), (B), (C) and (D), except to the extent such Circumstance disproportionately affects TMUS 
and its Subsidiaries, taken as a whole, relative to other companies in the wireless telecommunica-
tions and wireless information services industry in the Territory); (E) any Circumstance resulting 
from any failure by TMUS or its Subsidiaries to meet any estimates, projections, budgets or 
forecasts of revenues or earnings for any period ending on or after the date hereof, or any ru-
mors, predictions or reports of such failure; provided, that the exception in this clause (E) shall 
not prevent or otherwise affect a determination that any Circumstance underlying such failure 
has resulted in or contributed to a TMUS Material Adverse Effect; (F) any Circumstance result-
ing from any action required to be taken or omitted to be taken pursuant to this Agreement; or 
(G) any Circumstance resulting from the announcement, pendency or public disclosure of this 
Agreement and the Transaction.  Any determination of “TMUS Material Adverse Effect” shall 
exclude the effects of the matters disclosed in the TMUS Disclosure Letter or the matters specif-
ically identified in the notes to the TMUS Financial Statements. 
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“TMUS Material Licenses” shall have the meaning set forth in Section 3.2(h)(i). 

“TMUS Merger” shall have the meaning set forth in Section 2.3(b). 

“TMUS Owned Intellectual Property” shall have the meaning set forth in Sec-
tion 3.2(n)(i). 

“TMUS Permitted Encumbrances” shall mean (i) Encumbrances reflected or re-
served against or otherwise disclosed in the TMUS Financial Statements or the TMUS Disclo-
sure Letter; (ii) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’ or repairmen’s 
liens or other common law or statutory Encumbrances arising or incurred in the ordinary course 
of TMUS’s business consistent with past practice and that are not material in amount or effect on 
the business of TMUS and its Subsidiaries, taken as a whole; (iii) liens for Taxes, assessments 
and other governmental charges not yet due and payable or due but not delinquent or being con-
tested in good faith by appropriate proceedings and for which adequate reserves have been estab-
lished if and to the extent required by GAAP, in the most recent TMUS Financial Statements; 
and (iv) with respect to real property, (A) easements, quasi-easements, licenses, covenants, 
rights-of-way, rights of re-entry or other similar restrictions, including any other agreements, 
conditions or restrictions that would be shown by a current title report or other similar report or 
listing, in each case that do not or would not materially impair the conduct of business of TMUS 
and its Subsidiaries, taken as a whole, or the use or value of the relevant asset, (B) any conditions 
that may be shown by a current survey or physical inspection, in each case that do not or would 
not materially impair the conduct of business of TMUS and its Subsidiaries, taken as a whole, or 
the use or value of the relevant asset, and (C) zoning, building, subdivision or other similar re-
quirements or restrictions, in each case that do not or would not materially impair the conduct of 
business of TMUS and its Subsidiaries, taken as a whole, or the use or value of the relevant as-
set. 

“TMUS Shares” shall mean all of the Equity Interests of TMUS. 

“TMUS State Licenses” shall have the meaning set forth in Section 3.2(h)(ii). 

“TMUS Stock Consideration” shall have the meaning set forth in Section 2.2(b). 

“TMUS Working Capital” means, for the applicable date and time, (a) the sum of 
the amounts for the asset line items shown on the Sample TMUS Statement for TMUS and its 
Subsidiaries, minus (b) the sum of the amounts for the liability line items shown on the Sample 
TMUS Statement for TMUS and its Subsidiaries, in each case, determined in accordance with 
the accounting principles, practices and methodologies used in the TMUS Applicable Account-
ing Principles. 

“TMUS Working Capital Facility” shall mean a revolving credit facility made 
available by DT (or one of its Subsidiaries if the obligations of such Subsidiary thereunder are 
unconditionally guaranteed by DT) for the benefit of TMUS and its Subsidiaries, for working 
capital and other general corporate purposes, with a maximum principal amount of no less than 
$500,000,000, which facility shall be on terms and conditions substantially as set forth on Exhib-
it H and otherwise reasonably acceptable to DT and MetroPCS. 
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“Tower Assets” means (i) the Owned Real Property and Leased Real Property 
owned or leased by TMUS or any of its Subsidiaries that have, as fixtures or appurtenances 
thereto, cellular transmission towers or building pads therefor owned or leased by TMUS or its 
Subsidiaries, but excluding any retail stores, business offices or any location where TMUS and 
its Subsidiaries do not have any facilities operating on TMUS FCC Licenses, and (ii) such cellu-
lar transmission towers and building pads therefor, all as set forth in Schedule 1.1(d) of the 
TMUS Disclosure Letter. 

“Tower Holdco” shall have the meaning set forth in Section 4.25. 

“Trade Secrets” shall have the meaning set forth in the definition of “Intellectual 
Property.” 

“Trademarks” shall have the meaning set forth in the definition of “Intellectual 
Property.” 

“Trademark License” shall have the meaning set forth in the Recitals. 

“Transaction” shall mean the transactions contemplated by this Agreement. 

“Transfer Taxes” shall mean any and all transfer Taxes (excluding Taxes meas-
ured in whole or in part by net income or gain), including sales, use, excise, stock, stamp, docu-
mentary, filing, real estate transfer, recording, permit, license, authorization and similar Taxes. 

“Unresolved Items” shall have the meaning set forth in Section 2.4(f). 

“Voting Debt” shall have the meaning set forth in Section 3.2(b)(ii). 

“WARN Act” shall have the meaning set forth in Section 3.2(m)(v). 

1.2 Other Definitional Provisions.  Unless the express context otherwise re-
quires: 

(a) the words “hereof”, “herein”, and “hereunder” and words of similar im-
port, when used in this Agreement, shall refer to this Agreement as a whole and not to any par-
ticular provision of this Agreement; 

(b) the words “date hereof”, when used in this Agreement, shall refer to the 
date set forth in the Preamble; 

(c) the terms defined in the singular have a comparable meaning when used in 
the plural, and vice versa; 

(d) the terms defined in the present tense have a comparable meaning when 
used in the past tense, and vice versa; 

(e) any references herein to “Dollars” and “$” are to United States Dollars; 
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(f) any references herein to a specific Section, Schedule, Annex or Exhibit 
shall refer, respectively, to Sections, Schedules, Annexes or Exhibits of this Agreement; 

(g) wherever the word “include”, “includes”, or “including” is used in this 
Agreement, it shall be deemed to be followed by the words “without limitation”; 

(h) references herein to any gender includes each other gender;  

(i) the word “or” shall not be exclusive; and 

(j) references to documents or other materials “provided,” “delivered” or 
“made available” to DT, TMUS or MetroPCS, as applicable, shall mean that such documents or 
other materials were present prior to the execution and delivery of this Agreement in the on-line 
data room maintained for purposes of the Transaction by DT, TMUS or MetroPCS, as applica-
ble, and accessible by the other parties or their Representatives. 

ARTICLE II 
RECAPITALIZATION; STOCK PURCHASE; CLOSING 

2.1 The Recapitalization. On the Closing Date, MetroPCS shall undertake a 
recapitalization as follows: 

(a) Amendment of Certificate of Incorporation; Reverse Stock Split.  Upon 
the terms and subject to the conditions set forth in this Agreement, MetroPCS shall effect a re-
verse stock split, pursuant to which each share of MetroPCS Common Stock outstanding as of 
the Effective Time shall thereafter represent 0.5 of a share of MetroPCS Common Stock (the 
“MetroPCS Exchange Ratio”) (the “MetroPCS Reverse Stock Split”), by filing a Certificate of 
Amendment with the Secretary of State of the State of Delaware, providing for the amendment 
and restatement of the Certificate of Incorporation of MetroPCS in the form of the New 
MetroPCS Certificate.  The New MetroPCS Certificate shall be the Certificate of Incorporation 
of MetroPCS from and after the Effective Time, until thereafter changed or amended as provided 
therein and/or in accordance with its provisions and applicable Law (the date and time the New 
MetroPCS Certificate becomes effective, the “Effective Time”).   

(b) Amendment of Bylaws.  MetroPCS shall take all actions necessary so that, 
effective as of the Effective Time, the amended Bylaws of MetroPCS shall be amended and re-
stated in the form of the New MetroPCS Bylaws, which shall be the Bylaws of MetroPCS from 
and after the Effective Time, until thereafter changed or amended as provided therein, in the 
New MetroPCS Certificate and/or in accordance with applicable Law. 

(c) Cash Payment.  As part of the recapitalization of MetroPCS, subject to the 
terms and conditions set forth in this Agreement, and conditioned upon the effectiveness of the 
MetroPCS Reverse Stock Split, effective immediately following the Effective Time, MetroPCS 
shall make a payment (the “Cash Payment”) in cash in an amount equal to $1,500,000,000, with-
out interest, in the aggregate (the “MetroPCS Cash Amount”), to the MetroPCS Stockholders of 
record immediately following the Effective Time, by paying to each such MetroPCS Stockholder 
an amount per share of MetroPCS Common Stock held of record by such holder immediately 
following the Effective Time (with the number of shares of MetroPCS Common Stock held by 
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such holder, for the avoidance of doubt, taking into account the MetroPCS Reverse Stock Split) 
equal to the MetroPCS Cash Amount divided by the aggregate number of  shares of MetroPCS 
Common Stock (with the number of shares of MetroPCS Common Stock, for the avoidance of 
doubt, taking into account the MetroPCS Reverse Stock Split) outstanding immediately follow-
ing the Effective Time (the “MetroPCS Per-Share Cash Amount”).  The amount to be paid to 
each holder of record of MetroPCS Common Stock immediately following the Effective Time 
shall be rounded up to the nearest whole cent. 

(d) MetroPCS Equity and Equity-Based Awards. 

(i) Effective as of the Effective Time, and except as otherwise provided in 
Section 2.1(d)(iii), each then outstanding option to purchase shares of MetroPCS Com-
mon Stock (each, a “MetroPCS Stock Option”) granted to or held by any current or for-
mer employee, officer or director of, or consultant or other service provider to, MetroPCS 
or any of its Affiliates shall be adjusted such that (A) it shall become an option to pur-
chase a number (rounded down to the nearest whole number) of shares of MetroPCS 
Common Stock (an “Adjusted MetroPCS Stock Option”) equal to the product of (1) the 
number of shares of MetroPCS Common Stock subject to such MetroPCS Stock Option 
immediately prior to the MetroPCS Reverse Stock Split, multiplied by (2) the MetroPCS 
Exchange Ratio, and (B) the per share exercise price for MetroPCS Common Stock issu-
able upon the exercise of such Adjusted MetroPCS Stock Option shall be adjusted to be 
equal to (rounded up to the nearest cent) (x) the quotient of (1) the exercise price per 
share of MetroPCS Common Stock for which such MetroPCS Stock Option was exercis-
able immediately prior to the MetroPCS Reverse Stock Split, divided by (2) the 
MetroPCS Exchange Ratio, less (y) the MetroPCS Per-Share Cash Amount (such adjust-
ed per-share exercise price, the “Adjusted Per-Share Option Exercise Price”).  Except as 
otherwise provided in this Section 2.1(d)(i) and in Section 2.1(d)(ii), each Adjusted 
MetroPCS Stock Option shall be subject to the same terms and conditions (including ex-
piration dates and exercise provisions, taking into account, to the extent applicable, Sec-
tion 2.1(d)(ii) and Section 2.1(d)(iv)), as were applicable to the corresponding MetroPCS 
Stock Option immediately prior to the Effective Time.  This Section 2.1(d)(i) is intended 
to comply with Section 409A (and, to the extent applicable by reason of Section 409A, 
Section 424) of the Code and the Treasury Regulations issued thereunder and will be in-
terpreted accordingly. 

(ii) Effective as of the consummation of the Stock Purchase, each then out-
standing MetroPCS Stock Option (whether or not converted into an Adjusted MetroPCS 
Stock Option) shall automatically and without any action on behalf of the holder thereof, 
immediately vest and become exercisable in accordance with its terms. 

(iii) Notwithstanding Section 2.1(d)(i), (x) each MetroPCS Stock Option (other 
than any Low Exercise Price MetroPCS Stock Option) with an exercise price per share 
immediately prior to the Effective Time (ignoring any adjustment for the MetroPCS Re-
verse Stock Split or the Cash Payment, including pursuant to Section 2.1(d)(i)) that is less 
than the MetroPCS Closing Price (an “In-the-Money MetroPCS Stock Option”) shall, at 
the written election, as to all or any portion of such In-the-Money MetroPCS Stock Op-
tion, of the holder of such In-the-Money MetroPCS Stock Option made no later than five 
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Business Days after the consummation of the Stock Purchase, and (y) each MetroPCS 
Stock Option granted under the Second Amended & Restated 1995 Stock Option Plan of 
MetroPCS that, if it were adjusted pursuant to Section 2.1(d)(i), would have an Adjusted 
Per-Share Option Exercise Price that is less than or equal to zero (a “Low Exercise Price 
MetroPCS Stock Option”), shall, automatically and without any action on behalf of the 
holder thereof, in each case of (x) and (y) in lieu of becoming an Adjusted MetroPCS 
Stock Option, be cancelled and converted, effective as of the consummation of the Stock 
Purchase, into the right to receive from MetroPCS, as promptly as reasonably practicable 
and in any event no later than 10 Business Days after the Closing Date, in full settlement 
of such holder’s right thereunder, an amount in cash, without interest, equal to (A) the 
product of (1) the aggregate number of shares of MetroPCS Common Stock subject to 
such In-the-Money MetroPCS Stock Option (or portion thereof) for which the holder has 
elected to receive cash pursuant to this Section 2.1(d)(iii) or Low Exercise Price 
MetroPCS Stock Option, as applicable, immediately prior to the Effective Time (and in 
each case ignoring any adjustment for the MetroPCS Reverse Stock Split and the Cash 
Payment, including pursuant to Section 2.1(d)(i)), multiplied by (2) the amount by which 
the MetroPCS Closing Price exceeds the exercise price per share of such In-the-Money 
MetroPCS Stock Option (or portion thereof) for which the holder has elected to receive 
cash pursuant to this Section 2.1(d)(iii) or Low Exercise Price MetroPCS Stock Option, 
as applicable, immediately prior to the Effective Time (and in each case ignoring any ad-
justment for the MetroPCS Reverse Stock Split and the Cash Payment, including pursu-
ant to Section 2.1(d)(i)), less (B) any Taxes required to be withheld from such payment. 

(iv) For the avoidance of doubt, the MetroPCS Reverse Stock Split and Cash 
Payment contemplated by this Section 2.1 shall be deemed for all purposes of the 
MetroPCS Benefit Plans (including each of MetroPCS’s equity-based compensation 
plans, as amended, identified on Schedule 3.3(h) of the MetroPCS Disclosure Letter (the 
“MetroPCS Stock Plans”)) to have occurred contingent upon the consummation of the 
Stock Purchase such that, (A) there shall be a “Change in Control”, “Change of Control” 
and “Corporate Transaction”, as applicable, at the time of the consummation of the Stock 
Purchase under and pursuant to the terms of the MetroPCS Benefit Plans (including the 
MetroPCS Stock Plans) and (B) all severance, accelerated vesting, lapsing of restrictions 
and other rights and benefits that accrue and become effective under the MetroPCS Bene-
fit Plans (including the MetroPCS Stock Plans) upon a “Change in Control”, “Change of 
Control” and “Corporation Transaction”, as applicable, as a result of the Transaction shall 
accrue and become effective as of the consummation of the Stock Purchase pursuant to 
such MetroPCS Benefit Plans (including the MetroPCS Stock Plans) and the provisions 
hereof.  For the further avoidance of doubt, the MetroPCS Reverse Stock Split and Cash 
Payment shall together be deemed to constitute a “recapitalization” under each of the 
MetroPCS Stock Plans, and the applicable provisions of each such MetroPCS Stock Plan 
shall be construed accordingly.  At or prior to the consummation of the Stock Purchase, 
the MetroPCS Board (or the appropriate committee thereof) and the boards of directors or 
management committees of its Subsidiaries shall pass such resolutions as may be neces-
sary to effectuate the provisions of this Section 2.1(d), including to (x) ensure that all 
MetroPCS Stock Options that are not converted into Adjusted MetroPCS Stock Options 
are cashed out and cancelled effective as of the consummation of the Stock Purchase pur-
suant to Section 2.1(d)(iii) (and the MetroPCS Stock Plans are hereby deemed amended 
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to the extent necessary to effectuate the provisions of this Section 2.1(d)) and that no 
holder of any such cashed-out and cancelled MetroPCS Stock Option shall have any right 
with respect thereto, except as provided in this Section 2.1(d) and (y) amend the award 
agreements with respect to any MetroPCS Restricted Stock to permit the holder of such 
MetroPCS Restricted Stock to receive and keep the Cash Payment contemplated by this 
Section 2.1. 

(v) Prior to the Effective Time, MetroPCS shall deliver to each holder of the 
MetroPCS Stock Options appropriate notices and, if applicable, election forms, setting 
out the terms applicable to such MetroPCS Stock Options with respect to the Transaction. 

(e) Payment Agent; Deposit of MetroPCS Cash Amount.  At or prior to the 
Effective Time, MetroPCS shall deposit, or shall cause to be deposited, with a commercial bank 
or trust company designated by MetroPCS and reasonably satisfactory to DT (the “Payment 
Agent”) for the benefit of the MetroPCS Stockholders of record immediately following the Ef-
fective Time, (i) cash in lieu of any fractional shares, to be paid pursuant to Section 2.1(f)(v), and 
(ii) cash in an amount equal to the MetroPCS Cash Amount (such deposited amount described in 
clauses (i) and (ii), the “MetroPCS Cash Deposit”); provided, that, if the Closing does not occur, 
the Payment Agent shall return, or cause to be returned, the MetroPCS Cash Deposit, and any 
interest or other income thereon, to MetroPCS on the next Business Day following the termina-
tion of this Agreement pursuant to its terms.  Except as otherwise agreed to by the parties, the 
investment of the MetroPCS Cash Deposit shall in all events be limited to direct short-term obli-
gations of, or short-term obligations fully guaranteed as to principal and interest by, the United 
States government, in commercial paper rated A-1 or P-1 or better by Moody’s Investors Ser-
vice, Inc. or Standard & Poor’s Corporation, respectively, or in certificates of deposit, bank re-
purchase agreements, other bank instruments or direct deposits or banker’s acceptances of com-
mercial banks with capital exceeding $10,000,000,000 (based on the most recent financial state-
ments of such bank that are then publicly available); provided, that no investment or loss thereon 
shall affect the amounts payable to holders of MetroPCS Common Stock pursuant to this Section 
2.1.  The MetroPCS Cash Deposit shall be used solely for purposes of making the Cash Payment 
and paying any cash in lieu of fractional shares to be paid pursuant to Section 2.1(f)(v), and shall 
not be used to satisfy any other obligation of MetroPCS, DT, TMUS or any of their respective 
Subsidiaries. 

(f) Exchange of Shares. 

(i) Notwithstanding anything in this Section 2.1(f) to the contrary, each certif-
icate that immediately prior to the Effective Time represented shares of MetroPCS Com-
mon Stock (each, a “MetroPCS Certificate”) shall thereafter (and without the necessity of 
presenting the same for exchange) represent that number of shares of MetroPCS Com-
mon Stock into which the shares of MetroPCS Common Stock represented by such 
MetroPCS Certificate shall have been combined pursuant to the MetroPCS Reverse Stock 
Split, subject to the limitation on fractional shares pursuant to Section 2.1(f)(v).   

(ii) As soon as practicable after the Closing, MetroPCS shall instruct the Pay-
ment Agent to send to each holder of record of a MetroPCS Certificate immediately prior 
to the Effective Time, (A) a letter of transmittal (which shall be in customary form and 
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shall specify, among other things, that the delivery shall be effected, and risk of loss and 
title to such MetroPCS Certificate shall pass, only upon proper delivery of such 
MetroPCS Certificate to the Payment Agent) and (B) instructions for use in effecting the 
surrender of such MetroPCS Certificate in exchange for a new certificate representing 
that number of shares of MetroPCS Common Stock into which the shares of MetroPCS 
Common Stock represented by such MetroPCS Certificate shall have been combined pur-
suant to the MetroPCS Reverse Stock Split, the portion of the MetroPCS Cash Amount 
that such holder has the right to receive pursuant to the Cash Payment and cash in lieu of 
fractional shares pursuant to Section 2.1(f)(v).  

(iii) Upon surrender of a MetroPCS Certificate for cancellation to the Payment 
Agent, together with a properly completed letter of transmittal, the Payment Agent 
(A) shall register in the name of the holder of such MetroPCS Certificate the number of 
whole shares of MetroPCS Common Stock (in the form of book-entry shares, unless the 
holder of such MetroPCS Certificate expressly requests in writing that such shares be de-
livered in certificated form) representing, in the aggregate, the whole number of shares of 
MetroPCS Common Stock, if any, into which the shares of MetroPCS Common Stock 
represented by such MetroPCS Certificate shall have been combined pursuant to the 
MetroPCS Reverse Stock Split and (B) shall deliver to the holder of such MetroPCS Cer-
tificate a check or wire transfer in same day funds for the amount equal to the portion of 
the MetroPCS Cash Amount that such holder has the right to receive pursuant to the Cash 
Payment and cash payable in lieu of fractional shares pursuant to Section 2.1(f)(v).  The 
MetroPCS Certificate so surrendered shall forthwith be cancelled.  Promptly (and in any 
event no more than two Business Days) after the Closing, with respect to each holder of 
book-entry shares which immediately prior to the Effective Time represented shares of 
MetroPCS Common Stock (“MetroPCS Book-Entry Shares”), the Payment Agent (x) 
shall register in the name of such holder the number of whole shares of MetroPCS Com-
mon Stock (in the form of book-entry shares) representing, in the aggregate, the whole 
number of shares of MetroPCS Common Stock, if any, into which such holder’s 
MetroPCS Book-Entry Shares shall have been combined pursuant to the MetroPCS Re-
verse Stock Split, and (y) deliver to such holder a check or wire transfer in same day 
funds for the amount equal to the portion of the MetroPCS Cash Amount that such holder 
has the right to receive pursuant to the Cash Payment and cash payable in lieu of frac-
tional shares pursuant to Section 2.1(f)(v), without such holder being required to deliver a 
MetroPCS Certificate or an executed letter of transmittal to the Payment Agent.  No in-
terest will be paid or accrued on any MetroPCS Payment, any cash in lieu of fractional 
shares or any other cash payments payable in respect of any such securities pursuant to 
this Agreement. 

(iv) If any shares of MetroPCS Common Stock that are combined pursuant to 
the MetroPCS Reverse Stock Split are to be registered in the name of, or if any cash in 
respect thereof is to be paid to, a Person other than that in whose name the MetroPCS 
Certificate(s) surrendered pursuant to this Section 2.1(f) is or are registered (whether as 
the result of a transfer of such shares or otherwise), it shall be a condition to the registra-
tion of such shares and the cash payments that (A) such certificate or certificates so sur-
rendered shall be properly endorsed (or accompanied by an appropriate instrument or in-
struments of transfer as MetroPCS or the Payment Agent may reasonably request) and 
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otherwise in proper form for transfer, (B) the Person requesting such registration and 
payment shall pay to the Payment Agent in advance any transfer or other Taxes required 
by reason of the payment or registration in any name other than that of the registered 
holder of the shares represented by the MetroPCS Certificate surrendered or required for 
any other reason, or shall establish to the satisfaction of the Payment Agent that such Tax 
has been paid or is not payable, and (C) the Person receiving such payment and in whose 
name such shares are being registered (I) represents and warrants to MetroPCS that such 
Person is entitled to such payment and shares being registered and (II) agrees to indemni-
fy MetroPCS from and against any and all Damages resulting from, arising out of, or in-
curred in connection with any claim that any other Person is entitled to such payment and 
shares being registered. 

(v) No certificates or scrip representing fractional shares of MetroPCS Com-
mon Stock or book-entry credit of the same will be issued in connection with the 
MetroPCS Reverse Stock Split, including upon the surrender for exchange of shares of 
MetroPCS Common Stock, but in lieu thereof each MetroPCS Stockholder who would 
otherwise be entitled to a fraction of a share of MetroPCS Common Stock in connection 
with the MetroPCS Reverse Stock Split (after aggregating all fractional shares of 
MetroPCS Common Stock to be received by such MetroPCS Stockholder) shall receive 
an amount of cash (rounded up to the nearest whole cent), without interest, equal to the 
product of such fraction multiplied by the MetroPCS Closing Price. 

(vi) Any portion of the MetroPCS Cash Deposit that remains unclaimed by 
MetroPCS Stockholders or former MetroPCS Stockholders as of the first anniversary of 
the Closing shall be paid to MetroPCS.  Any MetroPCS Stockholders or former 
MetroPCS Stockholders shall thereafter look only to MetroPCS for the issuance of any 
certificates of MetroPCS Common Stock or payment of any portion of the MetroPCS 
Cash Amount or cash in lieu of any fractional shares of MetroPCS Common Stock such 
MetroPCS Stockholders or former MetroPCS Stockholders are entitled to receive pursu-
ant to this Agreement, without any interest thereon.  Notwithstanding the foregoing, none 
of MetroPCS, the Payment Agent, any of their respective Representatives or any other 
Person shall be liable to any MetroPCS Stockholder or former MetroPCS Stockholder for 
any amount delivered in good faith to a public official pursuant to applicable abandoned 
property, escheat or similar laws. 

(vii) In the event any MetroPCS Certificate shall have been lost, stolen or de-
stroyed, upon the making of an affidavit of that fact in a form reasonably acceptable to 
MetroPCS by the Person claiming such certificate to be lost, stolen or destroyed and, if 
reasonably required by MetroPCS, the posting by such Person of a bond in such amount 
as MetroPCS may determine is reasonably necessary as indemnity against any claim that 
may be made against it with respect to such certificate, the Payment Agent shall 
(A) register in the name of the holder of such MetroPCS Certificate the number of whole 
shares of MetroPCS Common Stock (in the form of book-entry shares, unless the holder 
of such MetroPCS Certificate expressly requests in writing that such shares be delivered 
in certificated form) representing, in the aggregate, the whole number of shares of 
MetroPCS Common Stock, if any, into which the shares of MetroPCS Common Stock 
represented by such MetroPCS Certificate shall have been combined pursuant to the 
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MetroPCS Reverse Stock Split and (B) deliver to the holder of such MetroPCS Certifi-
cate a check or wire transfer in same day funds for the amount equal to the portion of the 
MetroPCS Cash Amount that such holder has the right to receive pursuant to the Cash 
Payment and cash payable in lieu of fractional shares pursuant to Section 2.1(f)(v). 

(g) Withholding Rights.  The Payment Agent and MetroPCS shall be entitled 
to deduct and withhold from the MetroPCS Cash Amount and any other amounts otherwise pay-
able pursuant to this Agreement such amounts as the Payment Agent or MetroPCS, as the case 
may be, is required to deduct and withhold under the Code, or any provision of state, local or 
foreign Tax Law, with respect to the making of such payment (which deduction, in the case of 
the MetroPCS Restricted Stock, shall be made from the shares into which such MetroPCS Re-
stricted Stock is combined pursuant to the MetroPCS Reverse Stock Split).  To the extent the 
amounts are so withheld by the Payment Agent or MetroPCS, as the case may be, such withheld 
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in 
respect of whom such deduction and withholding was made. 

2.2 Stock Purchase.  Upon the terms and subject to the conditions set forth in 
this Agreement, at the Closing and effective immediately following the Cash Payment: 

(a) Holding will sell, convey, assign, transfer and deliver to MetroPCS, free 
and clear of all Encumbrances, and MetroPCS will purchase, acquire and accept from Holding, 
all of Holding’s right, title and interest in and to TMUS Shares, free and clear of all Encum-
brances, and shall deliver or cause to be delivered to MetroPCS certificates representing the 
TMUS Shares, duly endorsed in blank or accompanied by stock powers duly endorsed in blank 
in proper form for transfer, with appropriate transfer stamps, if any, affixed (the “Stock Pur-
chase”); provided that notwithstanding the foregoing or any other provision hereof, neither 
MetroPCS, TMUS nor any of their respective Subsidiaries shall assume or be obligated to pay, 
perform or otherwise discharge any (and DT shall retain, pay, perform or otherwise discharge 
without recourse to MetroPCS, TMUS or any of their Subsidiaries all, and as applicable shall 
reimburse MetroPCS, TMUS and any of their Subsidiaries for their satisfaction of any) Excluded 
Liabilities; 

(b) MetroPCS shall issue and deliver (the “MetroPCS Share Issuance”) to 
Holding or its designee, a number of shares of MetroPCS Common Stock equal to 74% of the 
fully-diluted (as calculated under the treasury method based on the MetroPCS Closing Price after 
taking into account the MetroPCS Reverse Stock Split and the Cash Payment, but not taking into 
account any cancellation of MetroPCS Stock Options pursuant to Section 2.1(d)(iii)) shares of 
MetroPCS Common Stock outstanding immediately following the Cash Payment (on a grossed-
up basis to take into account the number of shares of MetroPCS Common Stock so issued to 
Holding or its designee), which, at DT’s election, may be represented by one or more certificates 
or may be uncertificated (the “TMUS Stock Consideration”); provided, that in the event of any 
dividend or distribution (other than the Cash Payment), stock split, reverse stock split (other than 
the MetroPCS Reverse Stock Split), stock dividend, reorganization, reclassification, merger, 
combination, recapitalization, or other like change with respect to or affecting shares of 
MetroPCS Common Stock (or in respect of which a record date or effective date, as applicable, 
has been declared and passed prior to the Effective Time), and including any stock repurchase or 
redemption effected on a substantially pro rata basis or in which a majority of the MetroPCS 
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Stockholders participate, which occurs prior to the Effective Time and which affects the number 
of shares of MetroPCS Common Stock that DT should equitably receive, such number of shares 
of MetroPCS Common Stock shall be equitably adjusted to the extent necessary to provide the 
parties the same economic effect as contemplated by this Agreement prior to such transaction or 
declaration; and provided, further, that the MetroPCS Share Issuance shall be made only in 
whole shares, and any fractional shares shall be rounded up to the nearest whole share; and 

(c) DT shall pay to TMUS the Estimated Adjustment Amount, if any. 

2.3 Mergers.  Upon the terms and subject to the conditions set forth in this 
Agreement, on the Business Day immediately following the Closing Date, unless otherwise 
agreed by the Parties in writing in good faith: 

(a) In accordance with Section 253 of the DGCL, MetroPCS shall cause 
MetroPCS HoldCo to merge with and into MetroPCS OpCo (the “MetroPCS Merger”), where-
upon the separate existence of MetroPCS HoldCo shall cease and MetroPCS OpCo shall contin-
ue its existence as the surviving corporation under the laws of the State of Delaware.  MetroPCS 
shall cause MetroPCS OpCo to file with the Secretary of State of Delaware a certificate of mer-
ger, upon the filing of which the MetroPCS Merger shall be effective.  By virtue of the 
MetroPCS Merger, (i) each share of common stock, par value $0.0001 per share, of MetroPCS 
HoldCo issued and outstanding immediately prior to the effectiveness of the MetroPCS Merger 
shall automatically be converted into one validly issued, fully paid and nonassessable share of 
common stock of MetroPCS OpCo, and (ii) each share of common stock, par value $0.0001 per 
share, of MetroPCS OpCo shall be automatically canceled.  Prior to the Closing Date, MetroPCS 
shall cause MetroPCS HoldCo and MetroPCS OpCo to enter into an agreement and plan of mer-
ger reflecting the provisions of this Section 2.3(a). 

(b) Immediately following the MetroPCS Merger, in accordance with Section 
251 of the DGCL, MetroPCS shall cause MetroPCS OpCo to merge with and into TMUS (the 
“TMUS Merger”), whereupon the separate existence of MetroPCS OpCo shall cease and TMUS 
shall continue its existence as the surviving corporation under the laws of the State of Delaware.  
MetroPCS shall cause TMUS to file with the Secretary of State of Delaware a certificate of mer-
ger, upon the filing of which the TMUS Merger shall be effective.  By virtue of the TMUS Mer-
ger, (i) each share of common stock, par value $0.0001 per share, of MetroPCS OpCo issued and 
outstanding immediately prior to the effectiveness of the TMUS Merger shall automatically be 
canceled, and (ii) each share of common stock, par value $0.000001 per share, of TMUS shall 
remain outstanding.  Prior to the Closing Date, MetroPCS shall cause MetroPCS OpCo to, and 
DT shall cause TMUS to, and TMUS shall, enter into an agreement and plan of merger reflecting 
the provisions of this Section 2.3(b), and MetroPCS and Holding shall provide such consents as 
may be necessary or advisable to authorize the TMUS Merger. 

2.4 Adjustment.  (a) At least five Business Days prior to the expected Closing 
Date (and in any event not more than 10 Business Days prior to the actual Closing Date), DT 
shall prepare and deliver to MetroPCS a statement (the “Estimated TMUS Closing Statement”) 
consisting of a calculation in reasonable detail (including calculations of the TMUS Working 
Capital and the Spending Deficiency Amount) of the estimated Adjustment Amount, if any (the 
“Estimated Adjustment Amount”).  The Estimated TMUS Closing Statement shall be signed by a 
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duly authorized officer of DT and prepared in good faith and in accordance with the TMUS Ap-
plicable Accounting Principles and  using the line items set forth on the Sample TMUS State-
ment.  DT shall provide to MetroPCS and its Representatives such access to the books and rec-
ords of TMUS and its Subsidiaries and to any other information, including such access to 
TMUS’s and its Subsidiaries’ employees and work papers of their accountants (subject to 
MetroPCS entering into, and such accountants agreeing to, a customary agreement relating to 
such access to work papers in form and substance reasonably acceptable to such accountants), as 
MetroPCS shall reasonably request, in connection with MetroPCS’s review of the Estimated 
TMUS Closing Statement and preparation of the TMUS Closing Statement.  MetroPCS shall 
have the right to object to the amounts contained in the Estimated TMUS Closing Statement 
within two Business Days after the delivery of the Estimated TMUS Closing Statement to 
MetroPCS.  DT shall in good faith consider the objections, if any, of MetroPCS to the Estimated 
TMUS Closing Statement and, if MetroPCS has made any objections, will re-issue an Estimated 
TMUS Closing Statement containing the Estimated Adjustment Amount no later than two Busi-
ness Days prior to the Closing Date with any such revisions that DT has determined in good faith 
are appropriate. 

(b) Closing Statement.  As promptly as practicable following the Closing Date 
(but in any event within 90 days thereafter), MetroPCS shall prepare, or cause to be prepared, 
and deliver to DT a statement (the “TMUS Closing Statement”) consisting of a calculation in 
reasonable detail (including calculations of the TMUS Working Capital and the Spending Defi-
ciency Amount) of (i) the Adjustment Amount, if any, and (ii) the amount, if any, payable pursu-
ant to Section 2.4(g).  The TMUS Closing Statement shall be signed by a duly authorized officer 
of MetroPCS and prepared in good faith and in accordance with the TMUS Applicable Account-
ing Principles and using the line items set forth on the Sample TMUS Statement. 

(c) Access to Information.  MetroPCS shall provide to DT and its Representa-
tives such access to the books and records of TMUS and its Subsidiaries and to any other infor-
mation, including such access to TMUS’s and its Subsidiaries’ employees and work papers of 
the accountants who compiled or reviewed the TMUS Closing Statement or the underlying ac-
counting data (subject to DT entering into, and such accountants agreeing to, a customary 
agreement relating to such access to work papers in form and substance reasonably acceptable to 
such accountants), as DT shall reasonably request, in connection with DT’s review of the TMUS 
Closing Statement. 

(d) Closing Statement Dispute Notice.  The TMUS Closing Statement shall 
become final, binding and conclusive upon DT and MetroPCS on the 45th day following DT’s 
receipt of the TMUS Closing Statement unless, if DT in good faith disputes one or more items 
contained in the TMUS Closing Statement on the basis that it was not prepared and calculated in 
accordance with this Agreement or that there was a mathematical error (a “Disputed Item”), on 
or prior to such 45th day, DT delivers to MetroPCS a written notice (a “TMUS Closing State-
ment Dispute Notice”) stating that DT disputes one or more Disputed Items and specifying in 
reasonable detail each Disputed Item.  If DT timely delivers a TMUS Closing Statement Dispute 
Notice, all items in the TMUS Closing Statement that are not Disputed Items shall be final, bind-
ing and conclusive as to MetroPCS and DT for all purposes hereunder except for any such items 
that must be changed or adjusted as a direct consequence of a change or adjustment to a Disputed 
Item. 
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(e) Resolution Period.  If DT timely delivers a TMUS Closing Statement Dis-
pute Notice, then MetroPCS and DT shall seek in good faith to resolve the Disputed Items during 
the 30-day period beginning on the date MetroPCS receives the TMUS Closing Statement Dis-
pute Notice (the “Resolution Period”).  If MetroPCS and DT reach agreement with respect to any 
Disputed Items, MetroPCS shall revise the TMUS Closing Statement to reflect such agreement. 

(f) Independent Accountant.  If MetroPCS and DT are unable to resolve all 
Disputed Items during the Resolution Period, then, at the request of either party, MetroPCS and 
DT shall jointly engage and submit the unresolved Disputed Items (the “Unresolved Items”) to 
the Independent Accountant.  MetroPCS and DT shall enter into reasonable and customary ar-
rangements for the services to be rendered by the Independent Accountant, including a custom-
ary non-disclosure agreement.  MetroPCS and DT shall use their reasonable best efforts to cause 
the Independent Accountant to issue its written determination regarding the Unresolved Items 
within 30 days after such items are submitted to it for resolution.  The Independent Accountant 
shall make a determination with respect to the Unresolved Items only and in a manner consistent 
with this Section 2.4 and the TMUS Applicable Accounting Principles.  The Independent Ac-
countant shall limit its review only to the Unresolved Items.  In reviewing any Unresolved Items, 
the Independent Accountant may not assign a value to any Unresolved Item that is greater than 
the greatest value or less than the smallest value for such Unresolved Item claimed by either par-
ty.  Each party shall use its reasonable best efforts to furnish to the Independent Accountant such 
work papers and other documents and information pertaining to the Unresolved Items as the In-
dependent Accountant may reasonably request.  The determination of the Independent Account-
ant shall be final, binding and conclusive on MetroPCS and DT absent manifest error.  The fees, 
expenses and costs of the American Arbitration Association, if applicable, and the Independent 
Accountant shall be borne by DT and MetroPCS in the same proportion as the aggregate amount 
of the Unresolved Items that is unsuccessfully disputed by each (as determined by the Independ-
ent Accountant) bears to the total amount of the Unresolved Items submitted to the Independent 
Accountant. 

(g) Final Adjustment.  If (i) the Adjustment Amount as set forth on the TMUS 
Closing Statement delivered by MetroPCS to DT if DT does not timely deliver a TMUS Closing 
Statement Dispute Notice pursuant to Section 2.4(d), or as agreed by MetroPCS and DT pursuant 
to Section 2.4(e), or as determined by the Independent Accountant pursuant to Section 2.4(f), as 
applicable) (the “Actual Adjustment Amount”) exceeds the Estimated Adjustment Amount, then 
DT shall pay to TMUS an amount equal to such excess, or (ii) the Estimated Adjustment 
Amount exceeds the Actual Adjustment Amount, then TMUS shall pay to DT an amount equal 
to such excess. 

(h) Method of Payment, Interest, etc.  Any amount paid pursuant to Sec-
tion 2.4(g) shall be (i) increased by interest on such amount at an annual interest rate equal to 
4%, from the Closing Date to and including the date of payment based on a 365 day year, and 
(ii) made within five Business Days after the TMUS Closing Statement becomes final pursuant 
to Section 2.4(d), (e) or (f) by wire transfer of immediately available cash funds to an account 
designated by the receiving party.  

2.5 Closing.  The closing of the Transaction (the “Closing”) shall take place at 
the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY 10019, at 
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9:00 a.m., local time, on the third Business Day following the satisfaction or waiver (if permissi-
ble under applicable Laws) of the conditions set forth in Article V (other than those conditions 
that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver (if 
permissible under applicable Laws) of such conditions), or at such other time and place as the 
parties may agree in writing.  The “Closing Date” shall be the date upon which the Closing oc-
curs.  The Closing shall be deemed to have occurred and shall be effective as of 12:01 a.m., pre-
vailing Eastern Time, on the Closing Date.  In addition to the deliverables described in Sections 
2.1 and 2.2, at the Closing, each of MetroPCS and DT shall deliver or cause to be delivered 
(a) duly executed counterpart signatures to each Ancillary Agreement to which it or any of its 
Subsidiaries is a party and (b) each of the certificates and other documents contemplated to be 
delivered by such party or its Subsidiaries pursuant to Article V. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties Regarding DT, Global and Holding.  DT, 
Global and Holding hereby represent and warrant to MetroPCS as follows: 

(a) Organization and Good Standing.  Each of DT, Global and Holding has 
been duly organized, is validly existing and is in good standing under the Laws of Germany.  
Prior to the date hereof, MetroPCS has been provided with complete and correct copies of DT’s, 
Global’s and Holding’s Organizational Documents. 

(b) Authorization.  Each of DT, Global, Holding and TMUS has all requisite 
power and authority to execute and deliver this Agreement, to perform its obligations hereunder 
and to consummate the Transaction.  Holding has all requisite power and authority to sell the 
TMUS Shares, subject to the filings and actions referred to in Section 3.2(d).  The execution and 
delivery by DT, Global, Holding and TMUS of this Agreement, the performance of their respec-
tive obligations hereunder and the consummation by DT, Global, Holding and TMUS of the 
Transaction have been duly authorized by all necessary action of DT, Global, Holding and 
TMUS.  This Agreement has been duly executed and delivered by DT, Global, Holding and 
TMUS and, assuming the due authorization, execution and delivery of this Agreement by 
MetroPCS, constitutes the legal, valid and binding obligation of DT, Global, Holding and 
TMUS, enforceable against DT, Global, Holding and TMUS in accordance with its terms, except 
as limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium 
and similar laws affecting the enforcement of creditors’ rights generally or, as to enforceability, 
by general equitable principles.  No authorization by the stockholders of DT, Global, Holding or 
TMUS is required to consummate the Transaction. 

(c) Governmental Filings; No Conflicts.   

(i) Other than the reports, filings, registrations, consents, approvals, permits, 
waivers, petitions for declaratory ruling, authorizations and/or notices (A) under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), 
(B) with, by, from or to the Federal Communications Commission in the United States 
(such agency or any federal successor agency having similar regulatory powers, the 
“FCC”) pursuant to the Communications Act of 1934, as amended and further amended 
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from time to time (the “Communications Act”), (C) pursuant to any applicable state or 
territorial public utility Laws and rules, regulations and orders of any state or territorial 
public utility commissions (“PUCs”) or similar foreign public utility Laws and rules, reg-
ulations and orders of any regulatory bodies regulating telecommunications businesses, in 
respect of the jurisdictions set forth on Schedule 3.1(c) of the TMUS Disclosure Letter, or 
(D) required with respect to the Committee on Foreign Investment in the United States 
under 31 C.F.R Part 800, no material notices, reports or other filings are required to be 
made or effected by DT, Global, or Holding with, nor are any material consents, registra-
tions, approvals, permits or authorizations required to be obtained by DT, Global, or 
Holding from, any domestic or foreign governmental or regulatory authority, agency, 
commission, body or other governmental entity (“Governmental Entity”) in connection 
with the execution and delivery of this Agreement by DT, Global, Holding and TMUS, 
the performance of their respective obligations hereunder or the consummation of the 
Transaction. 

(ii) The execution and delivery of this Agreement by each of DT, Global and 
Holding, the performance of its respective obligations hereunder and the consummation 
of the Transaction will not constitute or result in (i) a breach or violation of, or a default 
under, the Organizational Documents of DT, Global or Holding or any of their respective 
Subsidiaries (other than TMUS and its Subsidiaries) or (ii) a breach or violation of, a 
termination (or right of termination) or default under, the creation or acceleration of any 
obligations under, the change of any rights of DT, Global or Holding or any of their re-
spective Subsidiaries (other than TMUS and its Subsidiaries) under, or the creation of an 
Encumbrance on, any of the assets of DT, Global or Holding or any of their respective 
Subsidiaries (other than TMUS and its Subsidiaries) (with or without notice, lapse of time 
or both) pursuant to any agreement, lease, license, contract, note, mortgage, credit agree-
ment, security agreement, indenture, arrangement or other obligation of, or binding on, 
DT, Global or Holding or any of their respective Subsidiaries (other than TMUS and its 
Subsidiaries), or (iii) conflict with, breach or violate any Law applicable to DT, Global or 
Holding or any of their respective Subsidiaries (other than TMUS and its Subsidiaries) or 
by which its or by which any of their properties are bound or affected, except, in the case 
of clauses (ii) or (iii) above, for any such breach, violation, termination, default, creation, 
acceleration or change that would not, individually or in the aggregate, reasonably be 
likely to prevent, materially delay or materially impair the ability of DT, Global or Hold-
ing to consummate the Transaction. 

(d) Ownership of Global, Holding and TMUS Shares. 

(i) DT is the record and beneficial owner of, and has good and valid title to, 
all of the issued and outstanding shares of capital stock of Global, and Global is the rec-
ord and beneficial owner of, and has good and valid title to, all of the issued and out-
standing shares of capital stock of Holding.  Holding is the record and beneficial owner 
of, and has good and valid title to, the TMUS Shares, free and clear of any Encumbranc-
es, and consummation of the Transaction will vest good and valid title to the TMUS 
Shares in MetroPCS, free and clear of any Encumbrances. 
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(ii) There are no preemptive or other outstanding rights, options, warrants, 
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agree-
ments, arrangements or commitments of any character under which DT, Global or Hold-
ing is or may become obligated to sell, or giving any Person a right to acquire, or in any 
way dispose of, any of the TMUS Shares or any securities or obligations exercisable or 
exchangeable for, or convertible into, any of the TMUS Shares, and no securities or obli-
gations evidencing such rights are authorized, issued or outstanding.  The TMUS Shares 
are not subject to any voting trust agreement or other contract, agreement or arrangement 
restricting or otherwise relating to the voting, dividend rights or disposition of TMUS 
Shares. 

(e) Brokers and Finders.  Neither DT, Global, Holding or TMUS, nor any of 
DT’s, Global’s, Holding’s or TMUS’s respective officers, directors or employees, has employed 
any broker or finder for which DT (or a Subsidiary of DT other than TMUS and its Subsidiaries) 
is not solely responsible for such broker’s or finder’s fees or incurred any Liability for any bro-
kerage fees, commissions or finder’s fees in connection with the Transaction for which DT (or a 
Subsidiary of DT other than TMUS and its Subsidiaries) is not solely responsible. 

(f) Licenses.  Schedule 3.1(f) of the TMUS Disclosure Letter sets forth a true 
and complete list, as of the date hereof, of all Licenses from the FCC or any PUC held by DT 
and its Subsidiaries (other than TMUS and its Subsidiaries). 

(g) Ownership of MetroPCS Common Stock.  (i) Neither DT nor any of its 
Affiliates has been, at any time during the three years preceding the date hereof, an “interested 
stockholder” of MetroPCS as defined in Section 203 of the DGCL, and (ii) as of the date hereof, 
DT and its Affiliates do not Beneficially Own any shares of MetroPCS Common Stock. 

(h) Financing.  The provisions of Sections 4.13(b), 4.13(c) and 4.13(e) consti-
tute the legal, valid and binding obligation of DT (except as limited by applicable bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and similar laws affecting the en-
forcement of creditors’ rights generally or, as to enforceability, by general equitable principles).  
There are no conditions precedent related to the funding of the full amount of the DT Notes, the 
Additional DT Notes and the TMUS Working Capital Facility under Sections 4.13(b), 4.13(c) 
and 4.13(e).  Subject to the occurrence of the Closing Date, the aggregate proceeds of the DT 
Notes and any such Additional DT Notes issued pursuant to Section 4.13(b) and 4.13(c), together 
with other financial resources of MetroPCS and TMUS including cash, cash equivalents and 
marketable securities of MetroPCS, TMUS and their respective Subsidiaries on the Closing Date, 
are expected to be sufficient to consummate the Transaction upon the terms contemplated by this 
Agreement and pay all related fees and expenses. 

(i) No Other Representations or Warranties.  Except for the representations 
and warranties contained in Sections 3.3 and 7.13 and any representation contained in any certif-
icate delivered pursuant to Section 5.3, DT, Global and Holding acknowledge that neither 
MetroPCS, nor any Subsidiary of MetroPCS or any other Person on behalf of MetroPCS (includ-
ing any Representative of MetroPCS), makes any express or implied representation or warranty 
with respect or relating to MetroPCS, any of its Subsidiaries, or any information provided to DT 
or any other Person, or DT’s use of any such information, including any information, documents, 
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projections, forecasts or other material made available to DT in certain “data rooms” or man-
agement presentations in expectation of the Transaction, and neither DT, Global nor Holding has 
relied on such information or any other representation or warranty not set forth in this Agree-
ment. 

3.2 Representations and Warranties Regarding TMUS and its Subsidiaries.  
Except as set forth in the corresponding sections of the disclosure letter delivered to MetroPCS 
by TMUS on or prior to entering into this Agreement (the “TMUS Disclosure Letter”) (it being 
agreed that disclosure of any item in any part of the TMUS Disclosure Letter shall be deemed 
disclosure with respect to any other part to which the relevance of such item is reasonably appar-
ent on its face notwithstanding the omission of a reference or cross-reference thereto) or as spe-
cifically identified in the notes to the TMUS Financial Statements, TMUS hereby represents and 
warrants to MetroPCS as follows: 

(a) Organization, Good Standing and Qualification.  Each of TMUS and its 
Subsidiaries is a legal entity duly organized, validly existing and in good standing under the 
Laws of its respective jurisdiction of organization and has all requisite power and authority to 
own and operate its properties and assets and to carry on its business as presently conducted and 
is qualified to do business and is in good standing in each jurisdiction where the ownership or 
operation of its assets or properties or conduct of its business requires such qualification, except 
where the failure to be so qualified or in good standing or to have such power and authority 
would not, individually or in the aggregate, reasonably be likely to have a TMUS Material Ad-
verse Effect.  Prior to the date hereof, MetroPCS has been provided with complete and correct 
copies of each of TMUS’s and its Subsidiaries’ Organizational Documents, and each as so deliv-
ered is in full force and effect. 

(b) Capitalization. 

(i) The authorized capital stock of TMUS consists solely of 500,000,000 
shares of common stock, $0.000001 par value per share (“TMUS Common Stock”), of 
which 292,669,971 shares are issued and outstanding, and 10,000,000 shares of preferred 
stock, $0.001 par value per share, of which no shares are issued and outstanding, and as 
of the close of business on October 1, 2012, TMUS had no other shares of TMUS Com-
mon Stock or TMUS Preferred Stock reserved or otherwise subject to issuance.  The 
TMUS Shares represent all shares of TMUS Common Stock issued and outstanding.  All 
of the outstanding shares of TMUS Common Stock (A) have been duly authorized and 
validly issued, (B) are fully paid and nonassessable, and (C) were issued in compliance 
with all applicable Laws concerning the issuance of securities and not in violation of any 
preemptive rights, purchase option, call, right of first refusal or any similar right.  There 
are no other Equity Interests of TMUS issued, authorized or outstanding.  

(ii) There are no bonds, debentures, notes or other indebtedness having gen-
eral voting rights, or convertible into securities having such rights (“Voting Debt”), of 
TMUS issued or outstanding.  There are no preemptive or other outstanding rights, op-
tions, warrants, conversion rights, stock appreciation rights, redemption rights, repur-
chase rights, agreements, arrangements or commitments of any character under which 
TMUS is or may become obligated to issue or sell, or giving any Person a right to sub-
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scribe for or acquire, or in any way dispose of, any Equity Interests or Voting Debt of 
TMUS or any securities or obligations exercisable or exchangeable for, or convertible in-
to, any Equity Interests or Voting Debt of TMUS, and no securities or obligations evi-
dencing such rights are authorized, issued or outstanding. 

(iii) The outstanding shares of TMUS Common Stock are not subject to any 
voting trust agreement or other contract, agreement or arrangement to which TMUS or 
any of its Affiliates is a party restricting or otherwise relating to the voting, dividend 
rights or disposition of such outstanding shares (other than TMUS Permitted Encum-
brances).  There are no phantom stock or similar rights providing economic benefits 
based, directly or indirectly, on the value or price of the Equity Interests of TMUS. 

(iv) Schedule 3.2(b)(iv) of the TMUS Disclosure Letter lists all Indebtedness 
described in clauses (i) and (iii) of the definition of Indebtedness.  There are no purchase 
money security interests for which liens have been filed, in each case created, issued, as-
sumed, guaranteed or permitted to exist by each of TMUS and its Subsidiaries as of the 
date hereof, that are material to TMUS and its Subsidiaries, taken as a whole. 

(c) Subsidiaries. 

(i) A true and complete list of the Subsidiaries of TMUS as of the date hereof 
is set forth on Schedule 3.2(c)(i) of the TMUS Disclosure Letter, and such list sets forth, 
with respect to each such Subsidiary, as of the date hereof (A) its jurisdiction of organiza-
tion or formation and (B) the direct or indirect ownership interest of TMUS in such Sub-
sidiary, as well as the ownership interest of any other Person in such Subsidiary if it is not 
wholly-owned, directly or indirectly, by TMUS.  TMUS does not own, directly or indi-
rectly, any Equity Interests in any Person that is not a Subsidiary of TMUS. 

(ii) All of the Equity Interests of each Subsidiary of TMUS owned beneficial-
ly or of record, directly or indirectly, by TMUS are owned free and clear of any Encum-
brances (other than TMUS Permitted Encumbrances).  No Subsidiary of TMUS has any 
Voting Debt issued or outstanding.  There are no preemptive or other outstanding rights, 
options, warrants, conversion rights, stock appreciation rights, redemption rights, repur-
chase rights, agreements, arrangements or commitments of any character under which 
any Subsidiary of TMUS is or may become obligated to issue or sell, or giving any Per-
son a right to subscribe for or acquire, or in any way dispose of, any Equity Interests or 
Voting Debt of any Subsidiary of TMUS or any securities or obligations exercisable or 
exchangeable for, or convertible into, any Equity Interests or Voting Debt of any Subsid-
iary of TMUS, and no securities or obligations evidencing such rights are authorized, is-
sued or outstanding. 

(iii) All of the outstanding Equity Interests of the Subsidiaries of TMUS have 
been duly authorized and are validly issued, fully paid and nonassessable.  The outstand-
ing Equity Interests of each Subsidiary of TMUS are not subject to any voting trust 
agreement or other contract, agreement or arrangement restricting or otherwise relating to 
the voting, dividend rights or disposition of such Equity Interests.  There are no phantom 
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stock or similar rights providing economic benefits based, directly or indirectly, on the 
value or price of the Equity Interests of any Subsidiary of TMUS. 

(d) Governmental Filings; No Conflicts.   

(i) Other than the reports, filings, registrations, consents, approvals, permits, 
waivers, petitions for declaratory ruling, authorizations and/or notices (A) under the HSR 
Act, (B) with, by, from or to the FCC pursuant to the Communications Act, (C) pursuant 
to any applicable state or territorial public utility Laws and rules, regulations and orders 
of any PUCs or similar foreign public utility Laws and rules, regulations and orders of 
any regulatory bodies regulating telecommunications businesses, in respect of the juris-
dictions set forth on Schedule 3.2(d) of the TMUS Disclosure Letter, or (D) required with 
respect to the Committee on Foreign Investment in the United States under 31 C.F.R Part 
800, no material notices, reports or other filings are required to be made or effected by 
TMUS or its Subsidiaries with, nor are any material consents, registrations, approvals, 
permits or authorizations required to be obtained by TMUS or its Subsidiaries from, any 
Governmental Entity in connection with the execution and delivery of this Agreement by 
TMUS, the performance of its obligations hereunder or the consummation of the Trans-
action. 

(ii) The execution and delivery of this Agreement by TMUS, the performance 
of its obligations hereunder and the consummation of the Transaction will not constitute 
or result in (A) a breach or violation of, or a default under, the Organizational Documents 
of TMUS or of any of its Subsidiaries, (B) a breach or violation of, a termination (or right 
of termination) or default under, the creation or acceleration of any obligations under, the 
change of any rights of TMUS or any of its Subsidiaries under, or the creation of an En-
cumbrance (other than a TMUS Permitted Encumbrance) on, any of the assets of TMUS 
or any of its Subsidiaries (with or without notice, lapse of time or both) pursuant to any 
agreement, lease, license, contract, note, mortgage, credit agreement, security agreement, 
indenture, arrangement or other obligation binding upon TMUS or any of its Subsidiaries, 
or (C) conflict with, breach or violate any Law applicable to TMUS or any of its Subsidi-
aries or by which its or by which any of its properties are bound or affected, except, in the 
case of clause (B) or (C) above, for any such breach, violation, termination, default, crea-
tion, acceleration or change that would not, individually or in the aggregate, reasonably 
be likely to have a TMUS Material Adverse Effect. 

(e) Financial Statements; Undisclosed Liabilities. 

(i) Prior to the date hereof, MetroPCS has been provided with complete and 
correct copies of the audited consolidated statements of operations and comprehensive 
income, changes in stockholders’ equity and cash flows of TMUS and its Subsidiaries for 
the fiscal years ended December 31, 2009, 2010 and 2011 and consolidated balance 
sheets of TMUS and its Subsidiaries as of such dates, and the unaudited consolidated 
statements of operations and comprehensive income, changes in stockholders’ equity and 
cash flows of TMUS and its Subsidiaries for the six-month period ended June 30, 2012 
and a consolidated balance sheet of TMUS and its Subsidiaries as of such date (the 
“TMUS Financial Statements”).  The TMUS Financial Statements (A) have been pre-
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pared in accordance with GAAP applied on a consistent basis during the periods in-
volved, except as may be noted therein or in the notes thereto, (B) present fairly, in all 
material respects, the consolidated financial position of TMUS and its Subsidiaries as of 
the dates thereof and the consolidated results of operations and comprehensive income, 
changes in stockholders’ equity and cash flows of TMUS and its Subsidiaries for the pe-
riods then ended and (C) accurately reflect in all material respects the books of account 
and other financial records of TMUS and its Subsidiaries. 

(ii) Neither TMUS nor any of its Subsidiaries has any Liabilities except for 
(A) Liabilities reflected or reserved against on the balance sheet as of December 31, 2011 
included in, or otherwise disclosed in, the TMUS Financial Statements and not heretofore 
paid or discharged, (B) Liabilities incurred since December 31, 2011 in the ordinary 
course of business consistent with past practice or (C) Liabilities that would not, individ-
ually or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect.  
All of the Liabilities of TMUS and its Subsidiaries arose, directly or indirectly, out of or 
in connection with the assets used in, or the operations of, the business of TMUS and its 
Subsidiaries (including products, services, assets and operations ancillary thereto). 

(iii) TMUS has designed and maintains a system of internal controls over fi-
nancial reporting that provides reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance 
with GAAP and provides reasonable assurance that fraud is detected and prevented. 

(iv) Since December 31, 2009, to the Knowledge of TMUS, no attorney repre-
senting TMUS or any of its Subsidiaries, whether or not employed by TMUS or any of its 
Subsidiaries, has reported to TMUS’s chief legal officer, chief executive officer, audit 
committee or the TMUS Board evidence of a material violation of securities laws, mate-
rial breach of fiduciary duty or similar material violation of law, relating to periods after 
December 31, 2009. 

(f) Litigation.  As of the date hereof, there is no civil, criminal or administra-
tive action, suit, demand, claim, hearing, proceeding or investigation pending or, to the 
Knowledge of TMUS, threatened, against TMUS or any of its Subsidiaries, except those that 
would not, individually or in the aggregate, reasonably be likely to have a TMUS Material Ad-
verse Effect.  Neither TMUS nor any of its Subsidiaries is a party to, or subject to the provisions 
of, any judgment, order, writ, injunction, decree or award of any Governmental Entity that 
would, individually or in the aggregate, reasonably be likely to have a TMUS Material Adverse 
Effect.  No representation or warranty is made in this Section 3.2(f) with respect to Tax matters, 
which shall be governed exclusively by Section 3.2(g) (Employee Benefits) and 3.2(l) (Taxes), 
or environmental matters, which shall be governed exclusively by Section 3.2(k) (Environmental 
Matters). 

(g) Employee Benefits. 

(i) All benefit and compensation plans, contracts, agreements, policies or ar-
rangements sponsored or contributed to by TMUS or any of its Subsidiaries, including 
those covering any of its past or present employees, officers or directors (or for which 
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TMUS or any of its Subsidiaries could have any liability), including “employee benefit 
plans” within the meaning of Section 3(3) of the Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”), and employment agreements, collective bargaining 
agreements, deferred compensation, change of control, retention, stock option, stock pur-
chase, restricted stock, stock appreciation, phantom share, stock based, incentive, sever-
ance and bonus plans (other than any immaterial benefit plans) (the “TMUS Benefit 
Plans”) in effect as of the date hereof are listed on Schedule 3.2(g) of the TMUS Disclo-
sure Letter.  True and complete copies of all TMUS Benefit Plans listed on Schedule 
3.2(g) of the TMUS Disclosure Letter, and of all related material funding documents, ac-
tuarial and financial reports, government correspondence, summary plan descriptions, 
annual reports, IRS determination letters, and audit reports have been provided or made 
available to MetroPCS prior to the date hereof. 

(ii) Each TMUS Benefit Plan was established and, except as would not, indi-
vidually or in the aggregate, reasonably be likely to have a TMUS Material Adverse Ef-
fect, has been documented, maintained and administered in compliance in all respects 
with the terms thereof and the applicable requirements of ERISA, the Internal Revenue 
Code of 1986, as amended (the “Code”), and any other applicable Law.  Each TMUS 
Benefit Plan that is intended to be qualified under Section 401(a) of the Code has re-
ceived a favorable determination or opinion letter from the Internal Revenue Service (the 
“IRS”) with respect to its qualified status under Section 401(a) of the Code or has pend-
ing or has time remaining in which to file an application for such determination from the 
IRS (or TMUS and its Subsidiaries are entitled to rely on a favorable opinion or advisory 
letter issued by the IRS in accordance with Revenue Procedure 2005-16 with respect to 
the qualified status of the plan document), and, to the Knowledge of TMUS, there is no 
fact or circumstance that exists that would, individually or in the aggregate, reasonably be 
likely to adversely affect or give rise to the revocation of such qualified status.  All con-
tributions required to be made under the terms of any TMUS Benefit Plan or applicable 
Law (including all employer contributions and employee salary reduction contributions) 
have been timely made or are reflected in the TMUS Financial Statements as of the dates 
thereof.  All unfunded liabilities, if any, under the TMUS Benefit Plans are fully reflected 
in the TMUS Financial Statements.  No event has occurred and no condition exists that 
would, individually or in the aggregate, reasonably be likely to subject TMUS or any of 
its Subsidiaries to any material Tax, fine, lien, penalty or other liability imposed by 
ERISA or the Code or other applicable Law in respect of any TMUS Benefit Plan. 

(iii) Neither TMUS nor any ERISA Affiliate maintains or contributes to or has 
within the past six complete calendar years maintained or contributed to, or been required 
to contribute to, or otherwise has any direct or indirect liability with respect to, an “em-
ployee pension benefit plan” (within the meaning of Section 3(2) of ERISA) that is sub-
ject to Title IV of ERISA, is a “multiemployer plan” (within the meaning of Sec-
tion 3(37) of ERISA) or is a multiple employer plan (within the meaning of Section 4063 
of ERISA or Section 413(c) of the Code).  Except as required by the Consolidated Omni-
bus Budget Reconciliation Act of 1985, as amended, or similar state or local law or as is 
reflected on the TMUS Financial Statements, neither TMUS nor any ERISA Affiliate is 
obligated to provide any retiree health or life insurance benefits to any employee or for-
mer employees of TMUS or any ERISA Affiliate.  Each TMUS Benefit Plan can be 
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amended or terminated at any time without liability, other than liability for benefits ac-
crued as of the date of any such amendment or termination. 

(iv) Excluding routine, uncontested claims for benefits under any TMUS Ben-
efit Plan and except as would not, individually or in the aggregate, reasonably be likely to 
have a TMUS Material Adverse Effect, (A) there is no action, suit, demand, audit, claim, 
hearing, proceeding or investigation pending against or involving or, to the Knowledge of 
TMUS, threatened, against or involving any TMUS Benefit Plan before any court or arbi-
trator or any Governmental Entity, or federal, state or local official that would, individu-
ally or in the aggregate, reasonably be likely to subject TMUS or any of its Subsidiaries 
to a liability, except those first arising after the date hereof in the ordinary course of busi-
ness, and (B) to the Knowledge of TMUS, there are no facts or circumstances existing 
that would, individually or in the aggregate, reasonably be likely to give rise to such ac-
tions, suits, demands, audits, claims, hearings or proceedings. 

(v) No agreement, binding commitment or obligation exists to materially in-
crease benefits under, or adopt any new, TMUS Benefit Plan.  There is no provision of 
any TMUS Benefit Plan or other related contract or agreement, and there has been no 
amendment to or announcement by, TMUS or any of its Subsidiaries relating to, or 
change in employee participation or coverage under, any TMUS Benefit Plan that would 
increase materially the expense of maintaining such plan above the level of the expense 
incurred therefor for the most recent fiscal year. 

(vi) Neither the execution of this Agreement nor the consummation of the 
Transaction will (whether alone or in connection with any other related event(s)): 
(A) entitle any employee of TMUS or any of its Subsidiaries to severance pay or any in-
crease in severance pay (or other compensation or benefits) upon any termination of em-
ployment; (B) accelerate the time of payment or vesting or result in any payment or fund-
ing (through a grantor trust or otherwise) of any compensation or benefits under, or in-
crease the amount payable pursuant to, or result in the deemed satisfaction of vesting 
conditions, goals or any other requirements or conditions under, any of the TMUS Bene-
fit Plans; (C) limit or restrict the right of TMUS or any of its Subsidiaries or, after the 
consummation of the Transaction, MetroPCS or any of its Subsidiaries, to merge, amend 
or terminate any of the TMUS Benefit Plans (other than solely pursuant to applicable 
Law); or (D) result in the creation, increase, forgiveness, extension or modification of any 
loan to any employee, officer or director of TMUS or any of its Subsidiaries. 

(vii) No TMUS Benefit Plan or other TMUS practice provides any Person with 
any amount of additional compensation if such individual is provided amounts subject to 
excise or additional taxes imposed under Section 409A or 4999 of the Code. 

(viii) Each TMUS Benefit Plan that is a “nonqualified deferred compensation 
plan” (as defined under Section 409A(d)(1) of the Code) is, except as would not result in 
a material liability, in documentary compliance with Section 409A of the Code and the 
guidance provided thereunder and has been operated and administered in compliance in 
all material respects with Section 409A of the Code and the guidance provided thereun-
der. 
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(h) Compliance with Laws; Licenses. 

(i) The business of TMUS and its Subsidiaries has been, and is being, con-
ducted in compliance with all federal, state, local and foreign laws, statutes and ordinanc-
es, common law and all rules, regulations, guidelines, standards, judgments, orders, writs, 
injunctions, decrees, arbitration awards, agency requirements, licenses and permits of any 
Governmental Entity (collectively, “Laws”), except for violations that would not, indi-
vidually or in the aggregate, reasonably be likely to have a TMUS Material Adverse Ef-
fect.  No investigation or review by any Governmental Entity with respect to TMUS or 
any of its Subsidiaries is pending or, to the Knowledge of TMUS, threatened, nor has any 
Governmental Entity indicated an intention to conduct the same, except for such investi-
gations or reviews that would not, individually or in the aggregate, reasonably be likely to 
have a TMUS Material Adverse Effect.  Each of TMUS and its Subsidiaries has obtained 
and is in compliance with all permits, licenses, certifications, approvals, registrations, 
consents, authorizations, franchises, variances, exemptions and orders issued or granted 
by a Governmental Entity (“Licenses”) necessary to conduct its business as presently 
conducted, except those the absence of which would not, individually or in the aggregate, 
reasonably be likely to have a TMUS Material Adverse Effect (the “TMUS Material Li-
censes”). 

(ii) Schedule 3.2(h)(ii) of the TMUS Disclosure Letter sets forth a true and 
complete list, as of the date hereof, of (A) all TMUS Material Licenses and, to the extent 
not otherwise constituting TMUS Material Licenses, all Licenses issued or granted to 
TMUS or any of its Subsidiaries by the FCC and all leases for the use of wireless spec-
trum licensed by other FCC licensees to TMUS or any of its Subsidiaries (such licenses 
and leases, the “TMUS FCC Licenses”), all Licenses issued or granted to TMUS or any 
of its Subsidiaries by PUCs regulating telecommunications businesses (“TMUS State Li-
censes”), and all Licenses issued or granted to TMUS or any of its Subsidiaries by for-
eign Governmental Entities regulating telecommunications businesses (collectively with 
the TMUS Material Licenses, TMUS FCC Licenses and TMUS State Licenses, the 
“TMUS Communications Licenses”); (B) all pending applications for issuance, grant, as-
signment or transfer of Licenses, or applications for leases of wireless spectrum, to 
TMUS or any of its Subsidiaries, that would be TMUS Communications Licenses if is-
sued or granted; (C) all pending applications for assignment or transfer of Licenses, or 
applications for leases of wireless spectrum, by TMUS or its Subsidiaries to any Person 
(other than TMUS or its Subsidiaries); and (D) all pending applications by TMUS or any 
of its Subsidiaries for modification, extension or renewal of any TMUS Communications 
License; provided that Schedule 3.2(h)(ii) may exclude point-to-point microwave licens-
es, business radio licenses, experimental licenses and Section 214 certificates and pend-
ing applications regarding the same.  Each of TMUS and its Subsidiaries is in compliance 
with its obligations under each of the TMUS FCC Licenses and the rules and regulations 
of the FCC, and with its obligations under each of the TMUS State Licenses, in each 
case, except for such failures to be in compliance with Licenses that would not, individu-
ally or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect.  
TMUS and its Subsidiaries are not the subject of, and there are no pending nor, to the 
Knowledge of TMUS, threatened, proceedings, notices of violation, orders of forfeiture 
or complaints or investigations relating to TMUS Communications Licenses before the 



 

-40- 

FCC, the Federal Aviation Administration (the “FAA”), or any other Governmental Enti-
ty, in each case, except that would not, individually or in the aggregate, reasonably be 
likely to have a TMUS Material Adverse Effect.  The FCC actions granting all TMUS 
Communications Licenses, together with all underlying construction permits, have not 
been reversed, stayed, enjoined, annulled or suspended, and there is not pending or, to the 
Knowledge of TMUS, threatened any application, petition, objection or other pleading 
with the FCC, the FAA or any other Governmental Entity that challenges or questions the 
validity of or any rights of the holder under any such TMUS FCC License, in each case, 
except that would not, individually or in the aggregate, reasonably be likely to have a 
TMUS Material Adverse Effect. 

(iii) TMUS holds the TMUS Communications Licenses, and the TMUS Com-
munications Licenses are issued in the name of TMUS or one of its Subsidiaries.  The 
TMUS Communications Licenses are in full force and effect, are granted without condi-
tions, except for those conditions on the face of such TMUS Communications Licenses or 
conditions generally applicable to all similarly situated licenses of comparable spectrum, 
and are free and clear of all Encumbrances (other than TMUS Permitted Encumbrances) 
or any restrictions which might, individually or in the aggregate, limit the full operation 
of the TMUS Communications Licenses in any material respect. 

(iv) All of the currently operating cell sites and microwave paths of TMUS and 
its Subsidiaries in respect of which a filing with the FCC was required have been con-
structed and are currently operated as represented to the FCC in currently effective fil-
ings, and modifications to such cell sites and microwave paths have been preceded by the 
submission to the FCC of all required filings, in each case, except as would not, individu-
ally or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect. 

(v) All transmission towers owned or leased by TMUS and its Subsidiaries 
are (to the Knowledge of TMUS with respect to leased towers) obstruction-marked and 
lighted by TMUS or its Subsidiaries to the extent required by, and in accordance with, the 
rules and regulations of the FAA (the “FAA Rules”), except that would not, individually 
or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect.  Ap-
propriate notification to the FAA has been made for each transmission tower owned or 
leased by TMUS and its Subsidiaries to the extent required to be made by TMUS or any 
of its Subsidiaries by, and in accordance with, the FAA Rules, in each case, except that 
would not, individually or in the aggregate, reasonably be likely to have a TMUS Materi-
al Adverse Effect. 

(vi) Neither TMUS nor any of its Subsidiaries holds any TMUS Communica-
tions Licenses through a partnership, joint venture or other Person that is not a Subsidiary 
of TMUS. 

(vii) TMUS does not hold any License to offer, and does not offer, any services 
or products other than wireless telecommunications and wireless information services and 
products, and any ancillary services or products thereto.  TMUS and its Subsidiaries do 
not conduct any business other than the Business. 
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(viii) TMUS and its Subsidiaries are fully qualified under the Communications 
Act and the rules and regulations of the FCC to hold the TMUS FCC Licenses generally.  
To the Knowledge of TMUS, there are no facts or circumstances relating to the qualifica-
tions of TMUS and its Subsidiaries that would prevent or materially delay the grant of 
any FCC Form 603 application (or other appropriate form) under the FCC Rules and the 
Communications Act with respect to the Transaction. 

(ix) No representation or warranty is made in this Section 3.2(h) with respect 
to Tax matters, which shall be governed exclusively by Sections 3.2(g) (Employee Bene-
fits) and 3.2(l) (Taxes), or environmental matters, which shall be governed exclusively by 
Section 3.2(k) (Environmental Matters). 

(i) Absence of Certain Changes.  Since December 31, 2011 and prior to the 
date hereof, other than expenses and capital expenditures incurred or made in accordance with 
the TMUS Business Plan, TMUS and its Subsidiaries have conducted their respective businesses 
only in, and have not engaged in any material transaction other than in accordance with, the or-
dinary course of such businesses, and there has not been any: 

(i) Circumstance (including any adverse change with respect to any Circum-
stance existing on or prior to December 31, 2011) that, individually or in the aggregate, 
has had or would reasonably be likely to have a TMUS Material Adverse Effect; 

(ii) merger or consolidation between TMUS or any of its Subsidiaries with 
any other Person, or any restructuring, reorganization or complete or partial liquidation or 
similar transaction, or the entry into any agreements or arrangements imposing material 
changes or restrictions on its assets, operations or businesses, except for any such transac-
tions among wholly-owned Subsidiaries of TMUS; 

(iii) acquisition of assets outside of the ordinary course of business consistent 
with past practice for consideration in excess of $50,000,000 individually, other than in 
accordance with the TMUS Business Plan; 

(iv) creation or incurrence of any Encumbrance (other than TMUS Permitted 
Encumbrances) on (x) any TMUS FCC Licenses or (y) on the other assets of TMUS or its 
Subsidiaries that are, individually or in the aggregate, material to TMUS or any of its 
Subsidiaries; 

(v) loan, advance, guarantee or capital contribution to, or investment in, any 
Person (other than any of the foregoing to or on behalf of TMUS or any direct or indirect 
wholly-owned Subsidiary of TMUS and other than loans or advances to employees and 
contractors in the ordinary course of business consistent with past practices in an amount 
not to exceed $250,000 individually); 

(vi) material damage, destruction or other casualty loss with respect to any ma-
terial asset, or TMUS Owned Real Property, TMUS Leased Real Property or property 
otherwise used by TMUS or any of its Subsidiaries, whether or not covered by insurance; 
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(vii) declaration, setting aside or payment of any non-cash distribution with re-
spect to any Equity Interests of TMUS or any of its Subsidiaries (except for distributions 
by any direct or indirect wholly-owned Subsidiary of TMUS to TMUS or any other such 
Subsidiary of TMUS); 

(viii) incurrence of any Indebtedness for borrowed money other than from DT 
or any of its wholly-owned Subsidiaries; 

(ix) material change in any method of financial accounting or accounting prac-
tice by TMUS or any of its Subsidiaries, except for any such change required by changes 
in GAAP or applicable Law; 

(x) increase in the compensation payable or to become payable to its officers 
or employees (except for increases in the ordinary course of business consistent with past 
practice); 

(xi) fundamental change to any of the important elements of the network tech-
nologies or principal billing systems of TMUS and its Subsidiaries (excluding, for the 
avoidance of doubt, system upgrades, improvements and modernization, equipment re-
placement and similar matters, in each case within the same fundamental framework of 
such network technologies and billing systems); or 

(xii) agreement to do any of the foregoing. 

(j) Insurance.  All material fire and casualty, general liability, business inter-
ruption, product liability and sprinkler and water damage insurance policies (“Insurance Poli-
cies”) maintained by TMUS or any of its Subsidiaries, together with adequately capitalized self-
insurance arrangements, provide adequate coverage for all normal risks incident to the business 
of TMUS and its Subsidiaries and their respective properties and assets, except for any such fail-
ures to maintain such Insurance Policies that would not, individually or in the aggregate, reason-
ably be likely to have a TMUS Material Adverse Effect.  As of the date hereof, neither TMUS 
nor any of its Subsidiaries has received any written notice of cancellation of any material Insur-
ance Policy. 

(k) Environmental Matters.  Except as would not, individually or in the ag-
gregate, reasonably be likely to have a TMUS Material Adverse Effect: 

(i) since the date that is four years prior to the date hereof, TMUS and its 
Subsidiaries have been in compliance with all applicable Environmental Laws and have 
not incurred any Liabilities concerning any Environmental Laws with respect to the busi-
ness of TMUS and its Subsidiaries; 

(ii) there are no writs, injunctions, decrees, awards, orders or judgments out-
standing, or any actions, suits, demands, claims, hearings, proceedings or investigations 
pending or, to the Knowledge of TMUS, threatened, relating to compliance with, or Lia-
bility under, any Environmental Law affecting the business of TMUS and its Subsidiar-
ies, other than those first arising after the date hereof in the ordinary course of business; 
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(iii) to the Knowledge of TMUS, there has been no release, threatened release, 
contamination or disposal of Hazardous Substances at any property currently or formerly 
owned or operated in connection with the business of TMUS and its Subsidiaries (includ-
ing in soils, groundwater, surface water, buildings or other structures) or at any third-
party property, or from any waste generated by TMUS or any of its Subsidiaries or any 
legally responsible predecessor corporation thereof, that has given or would, individually 
or in the aggregate, reasonably be likely to give rise to any Liability under any Environ-
mental Law for which TMUS or any of its Subsidiaries would incur or share Liability; 
and 

(iv) there are no consent decrees, orders or similar agreements with any Gov-
ernmental Entity imposing restrictions on the ownership, use or transfer of any real prop-
erty relating to, or derived from, any Environmental Law, and there are no indemnifica-
tion or other agreements with any third party (other than ordinary course provisions in 
leases of real property or in agreements for the acquisition or disposition of assets or 
businesses) relating to any Liability or potential Liability under any Environmental Law. 

(l) Taxes.  Except as would not have and would not reasonably be expected to 
have, individually or in the aggregate, a TMUS Material Adverse Effect: 

(i) (A) All Tax Returns required to be filed by, or on behalf of, or with re-
spect to, TMUS and each of its Subsidiaries have been timely filed (taking into account 
extensions) with the appropriate Taxing Authority and all such Tax Returns are true and 
complete, and (B) TMUS has, or has caused each of its Subsidiaries to, duly and timely 
pay all Taxes due and payable, including Taxes required to be withheld from amounts 
owing to any Person, except in each case of clauses (A) and (B), with respect to matters 
contested in good faith or for which adequate reserves have been established, in accord-
ance with GAAP, in the most recent TMUS Financial Statements, as adjusted to reflect 
operations in the ordinary course of business since the date thereof. 

(ii) All deficiencies or assessments made in writing as a result of any audit, 
examination or investigation by any Taxing Authority of Tax Returns of TMUS and its 
Subsidiaries that are due and payable have been fully paid, and no other audits, examina-
tion or investigations by any Taxing Authority relating to any Tax Returns of TMUS and 
its Subsidiaries are in progress.  Neither TMUS nor any of its Subsidiaries has received 
written notice from any Taxing Authority of the commencement of any audit, examina-
tion or investigation not yet in progress.  There is no action, suit, demand, claim, hearing 
or, to the Knowledge of TMUS, proceeding, relating to Taxes pending or, to the 
Knowledge of TMUS, threatened, against TMUS or any of its Subsidiaries.  

(iii) Neither TMUS nor any of its Subsidiaries is a party to any Tax indemnifi-
cation, Tax allocation or Tax sharing agreement pursuant to which TMUS or any of its 
Subsidiaries, as applicable, will have any obligation to make any payments after the Clos-
ing Date, other than (A) any agreements solely among TMUS and/or its Subsidiaries and 
(B) Tax provisions in loan agreements, leases, license agreement and other commercial 
agreements the principal purpose of which does not relate to Taxes.  Neither TMUS nor 
any of Subsidiaries is or could be liable for Taxes of any Person (other than of a member 
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of the affiliated group for United States federal income tax purposes of which TMUS or 
any of its Subsidiaries is or was the common parent) (x) under Section 1.1502-6 of the 
Treasury Regulations (or any similar provision of state, local or foreign Law), (y) as a 
transferee or successor, or (z) otherwise, for any taxable period (or portion thereof) end-
ing on or before the Closing Date for which the applicable statute of limitations (includ-
ing extensions) is not closed. 

(iv) In the past five years, TMUS has not received any IRS private letter ruling 
or entered into any closing agreements within the meaning of Section 7121 of the Code 
relating to or with respect to the income and/or assets of TMUS or any of its Subsidiaries.  
There are no pending requests by TMUS or any of its Subsidiaries for an IRS private let-
ter ruling. 

(v) Neither TMUS nor any of its Subsidiaries will be required to include any 
item of income in, or exclude any item of deduction from, taxable income for any taxable 
period (or portion thereof) ending after the Closing Date as a result of any (A) change in 
method of accounting for a taxable period ending on or prior to the Closing Date, 
(B) “closing agreement” (within the meaning of Section 7121 of the Code or any corre-
sponding or similar provision of state, local, or non-United States income Tax law) en-
tered into on or prior to the Closing Date, (C) installment sale or open transaction disposi-
tion made on or prior to the Closing Date, or (D) prepaid amount received on or prior to 
the Closing Date. 

(vi) There are no Encumbrances for Taxes upon any assets of TMUS or any of 
its Subsidiaries other than TMUS Permitted Encumbrances. 

(vii) Within the preceding three years, no written claim has been received by 
TMUS or any of its Subsidiaries from a Taxing Authority in any jurisdiction where 
TMUS or any of its Subsidiaries does not file Tax Returns asserting that TMUS or any of 
its Subsidiaries is or may be subject to taxation by such jurisdiction. 

(viii) Neither TMUS nor any of its Subsidiaries has granted any currently effec-
tive waiver, extension or comparable consent regarding the application of the statute of 
limitations with respect to any Taxes or Tax Return, nor has any request for any such 
waiver, extension or consent been made. 

(ix) Within the preceding three years, neither TMUS nor any of its Subsidiar-
ies has been a distributing or controlled corporation in a transaction intended or purported 
to be governed by Section 355 of the Code. 

(x) Neither TMUS nor any of its Subsidiaries has participated in a “listed 
transaction” within the meaning of Section 1.6011-4(b)(2) of the Treasury Regulations. 

(xi) TMUS is the common parent of an affiliated group, as defined in Section 
1504 of the Code, that files a consolidated return for United States federal income tax 
purposes. 
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(xii) Neither TMUS nor any of its Subsidiaries is a party to any agreement, 
contract, undertaking, commitment, arrangement or plan that would result, and neither 
the execution of this Agreement nor the consummation of the Transaction (whether alone 
or in connection with any other related event(s)) will result, separately or in the aggre-
gate, in the payment of any “excess parachute payment” within the meaning of Code Sec-
tion 280G. 

(m) Labor Matters. 

(i) None of TMUS or its Subsidiaries is party to or otherwise bound by, and, 
as of the date hereof, none of DT or its Affiliates, including TMUS and its Subsidiaries, 
are proposing, offering or negotiating to enter into or adopt, any labor and collective bar-
gaining agreements, contracts or other agreements or understandings with a labor union 
or labor organization relating to, affecting, or in any way binding on TMUS and its Sub-
sidiaries. 

(ii) As of the date hereof, neither TMUS nor any of its Subsidiaries is the sub-
ject of any proceeding, nor is any proceeding pending, or to the Knowledge of TMUS, 
threatened asserting that it has committed any material unfair labor practice or seeking to 
compel it to bargain with any labor union or labor organization. 

(iii) There has not been since December 31, 2009, and as of the date hereof, 
there is not pending or, to the Knowledge of TMUS, threatened any material labor strike, 
dispute, walk-out, work stoppage, slow-down, union activity, picketing, lockout or other 
similar occurrence by employees of TMUS or its Subsidiaries. 

(iv) TMUS and its Subsidiaries have complied in all material respects with all 
Laws relating to labor and employment, including those relating to wages, hours, collec-
tive bargaining, meals and rest times, unemployment compensation, worker’s compensa-
tion, equal employment opportunity, age and disability discrimination, immigration con-
trol, employee classification, information privacy and security, payment and withholding 
of taxes, and continuation coverage with respect to group health plans.  

(v) Since January 1, 2009, neither TMUS nor any of its Subsidiaries has en-
gaged in any “plant closing” or “mass layoff,” as defined in the Worker Adjustment Re-
training and Notification Act or any comparable state or local law (collectively, the 
“WARN Act”), without complying in all material respects with the notice requirements 
of the WARN Act. 

(n) Intellectual Property. 

(i) All Intellectual Property owned or held exclusively by TMUS and its Sub-
sidiaries (“TMUS Owned Intellectual Property”) is exclusively owned or held (benefi-
cially and of record, where applicable) by TMUS or one of its Subsidiaries, free and clear 
of all Encumbrances (other than TMUS Permitted Encumbrances), and is not subject to 
any open source or similar license agreement or distribution model, or to any commit-
ments to any standards-setting or similar organization, except as would not, individually 
or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect.  The 
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TMUS Owned Intellectual Property is valid, subsisting and enforceable, and is not sub-
ject to any outstanding order, judgment, decree or agreement adversely affecting TMUS’s 
or its Subsidiaries’ use of, or their rights to, such Intellectual Property, except as would 
not, individually or in the aggregate, reasonably be likely to have a TMUS Material Ad-
verse Effect. 

(ii) To the Knowledge of TMUS, TMUS and its Subsidiaries have sufficient 
rights to use all material Intellectual Property used in, or necessary for the conduct of the 
Business as presently conducted, all of which rights shall survive the consummation of 
the Transaction unchanged in all respects material to TMUS and its Subsidiaries, taken as 
a whole.  TMUS and its Subsidiaries have taken commercially reasonable measures to 
protect the TMUS Owned Intellectual Property, and to protect the confidentiality of all 
Trade Secrets that are owned, used or held for use by TMUS and its Subsidiaries.  TMUS 
and each of its Subsidiaries maintains a policy requiring that upon their hire, employees 
of TMUS and its Subsidiaries execute confidentiality and intellectual property assign-
ment agreements which prohibit such employees from disclosing TMUS’s and its Subsid-
iaries’ Trade Secrets and confidential information without the written approval of an of-
ficer of TMUS and which assign to TMUS all Intellectual Property rights developed by 
such employees during the course of their employment with TMUS or its Subsidiaries. 

(iii) Neither TMUS nor any of its Subsidiaries has infringed, misappropriated 
or otherwise violated the Intellectual Property rights of any third party in the past six 
years, except as would not, individually or in the aggregate, reasonably be likely to have 
a TMUS Material Adverse Effect.  There is no litigation, opposition, cancellation, pro-
ceeding, objection or claim pending, asserted or, to the Knowledge of TMUS, threatened, 
against TMUS or any of its Subsidiaries concerning the ownership, validity, registrabil-
ity, enforceability, infringement or use of, or licensed right to use, any Intellectual Prop-
erty, except as would not, individually or in the aggregate, reasonably be likely to have a 
TMUS Material Adverse Effect.  To the Knowledge of TMUS, no Person is infringing, 
misappropriating or otherwise violating any TMUS Owned Intellectual Property right of 
TMUS or its Subsidiaries in any respect material to TMUS and its Subsidiaries, taken as 
a whole. 

(iv) The material IT Assets used by TMUS or any of its Subsidiaries operate 
and perform as needed by TMUS and its Subsidiaries to adequately conduct their respec-
tive businesses as presently conducted and, except as would not, individually or in the 
aggregate, reasonably be likely to have a TMUS Material Adverse Effect, the data therein 
have not been subject to unauthorized access by any Person. 

(o) Contracts.  (i)  Schedule 3.2(o)(i) of the TMUS Disclosure Letter lists all 
Material TMUS Contracts in effect as of the date hereof.  The term “Material TMUS Contracts” 
means all of the following types of TMUS Contracts (other than TMUS Contracts solely among 
or between TMUS and/or its direct or indirect wholly-owned Subsidiaries, Organizational Doc-
uments of TMUS and its Subsidiaries, TMUS Benefit Plans or other agreements related to em-
ployee benefits and agreements related to labor matters to the extent that such items are provided 
for in Sections 3.2(g) (Employee Benefits) and 3.2(m) (Labor Matters), respectively): 
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(A) TMUS Contracts evidencing Indebtedness for borrowed money 
with a principal amount greater than $100,000,000; 

(B) each TMUS Contract for distribution, supply, inventory, purchase, 
license or advertising or similar agreement that is reasonably likely to involve 
consideration of more than $300,000,000 in the aggregate in any 12-month peri-
od, other than any such contract that can be cancelled without penalty or further 
payment on 90 days’ or less notice; 

(C) TMUS Contracts relating to the acquisition, lease or disposition by 
TMUS or any of its Subsidiaries of assets and properties for consideration in ex-
cess of $100,000,000, or under which TMUS or any of its Subsidiaries has any 
indemnification obligations or any other ongoing obligations that would reasona-
bly be likely to result in payments in excess of $50,000,000; 

(D) TMUS Contracts that are reasonably likely to involve considera-
tion of more than $300,000,000 in any 12-month period or involved consideration 
of more than $300,000,000 in the aggregate during calendar year 2011 or 
$600,000,000 in the aggregate over the term of such TMUS Contract; 

(E) any TMUS Contract that would reasonably be likely to involve 
consideration of more than $50,000,000 in any 12-month period that is an inter-
connection, bundling or similar agreement in connection with which the equip-
ment, networks and services of TMUS or any of its Subsidiaries are connected to 
those of another service provider in order to allow their respective customers ac-
cess to each other’s services and networks; 

(F) any TMUS Contract that would reasonably be likely to involve 
consideration of more than $100,000,000 in any 12-month period that is an agen-
cy, dealer, reseller, franchise or other similar contract (except for those that are 
terminable, without penalty, on 90 days or less notice); 

(G) roaming TMUS Contracts that would reasonably be likely to in-
volve payment by or expense to TMUS or any of its Subsidiaries of more than 
$100,000,000 in any 12-month period; and 

(H) TMUS Contracts that would reasonably be likely to involve con-
sideration of more than $50,000,000 in any 12-month period pursuant to which 
TMUS or any of its Subsidiaries licenses Intellectual Property to or from any Per-
son. 

(ii) Schedule 3.2(o)(ii) of the TMUS Disclosure Letter lists all Restricted 
TMUS Contracts in effect as of the date hereof.  The term “Restricted TMUS Contracts” 
means all of the following types of TMUS Contracts (other than TMUS Contracts solely 
among or between TMUS and/or its direct or indirect wholly-owned Subsidiaries, Organ-
izational Documents of TMUS and its Subsidiaries, TMUS Benefit Plans or other agree-
ments related to employee benefits and agreements related to labor matters to the extent 
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that such items are provided for in Sections 3.2(g) (Employee Benefits) and 3.2(m) (La-
bor Matters), respectively): 

(A) joint venture, partnership, limited partnership or limited liability 
company agreements relating to the formation, creation, operation, existence, 
management or control of any joint venture, partnership, limited partnership or 
limited liability company that is not wholly-owned, directly or indirectly, by 
TMUS; 

(B) TMUS Contracts that purport to limit in any material respect either 
the type of business in which TMUS or any of its Subsidiaries, or MetroPCS or its 
Affiliates (other than TMUS and/or its Subsidiaries) after the Closing (other than 
any TMUS Contracts between MetroPCS or its Affiliates, on the one hand, and 
TMUS and its Subsidiaries, on the other hand), may engage or the manner or lo-
cations in which any of them may so engage in any business or purport to create 
any material exclusive relationship; 

(C) TMUS Contracts that could require the disposition of any material 
operations or line of business of TMUS or any of its Subsidiaries; 

(D) TMUS Contracts that grant “most favored nation” status to any 
third party that paid or received consideration of more than $50,000,000 in any 
12-month period, other than business-to-business service contracts under which 
no third party paid or received consideration of more than $100,000,000 in any 
12-month period; 

(E) any TMUS Contract that grants any right of first refusal, first offer 
or similar right to any third party that paid or received, or would reasonably be 
likely to pay or receive, consideration of more than $50,000,000 during the term 
of such TMUS Contract; 

(F) TMUS Contracts that are requirements contracts or contain volume 
or purchase commitments that would reasonably be likely to involve considera-
tion of more than $100,000,000 in any 12-month period; 

(G) any TMUS Contract that would reasonably be likely to involve 
consideration of more than $100,000,000 in any 12-month period that contains 
any commitment to (1) provide wireless services coverage in a particular geo-
graphic area, (2) build out tower sites in a particular geographic area, or (3) pay 
for a specified number of minutes of roaming usage of a third party’s network re-
gardless of the amount of actual usage (except for those that are terminable, with-
out penalty, on 12 months’ or less notice); 

(H) stock purchase agreements and other TMUS Contracts relating to 
the pending acquisition, lease or disposition by TMUS or any of its Subsidiaries 
of any Equity Interest of TMUS or any of its Subsidiaries, except for any such 
stock purchase agreement or other TMUS Contract relating to the pending acqui-
sition, lease or disposition by TMUS or any of its Subsidiaries of any Equity In-
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terest in any Subsidiary of TMUS that is not wholly-owned, directly or indirectly, 
by TMUS for consideration of $10,000,000 or less; 

(iii) Prior to the date hereof, MetroPCS has been provided with complete and 
correct copies of each Material TMUS Contract listed on Schedule 3.2(o)(i) of the TMUS 
Disclosure Letter and each Restricted TMUS Contract listed on Schedule 3.2(o)(ii) of the 
TMUS Disclosure Letter, including amendments thereof and exhibits, annexes and 
schedules thereto.  To the Knowledge of TMUS, as of the date hereof, each Material 
TMUS Contract and each Restricted TMUS Contract described in Sections 3.2(o)(ii)(A), 
(C), (F), (G) and (H) is in full force and effect and valid, binding and enforceable against 
the other parties thereto in accordance with its terms, subject to applicable bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and similar laws affecting the 
enforcement of creditors’ rights generally or, as to enforceability, by general equity prin-
ciples.  None of TMUS, any of its Subsidiaries or, to the Knowledge of TMUS, any other 
Person is in breach or violation of, or default under, any Material TMUS Contract or Re-
stricted TMUS Contract, except as would not, individually or in the aggregate, reasona-
bly be likely to have a TMUS Material Adverse Effect.  To the Knowledge of TMUS, no 
event has occurred that would result in a breach of or default under, require any consent 
or other action by any Person under, or give rise to any penalty or right of termination, 
cancellation or acceleration of any right or obligation of TMUS or its Subsidiaries to a 
loss of any benefit to which TMUS or any of its Subsidiaries is entitled under (in each 
case, with or without notice or lapse of time, or both), any Material TMUS Contract or 
Restricted TMUS Contract, except as would not, individually or in the aggregate, reason-
ably be likely to have a TMUS Material Adverse Effect. 

(p) Sufficiency and Ownership of Assets; Business.   

(i) The assets owned, leased or licensed by TMUS and its Subsidiaries (in-
cluding the TMUS Communications Licenses and any interest TMUS and its Subsidiaries 
have in the Tower Assets), together with the assets that are the subject of the Trademark 
License, constitute all the assets, properties and rights (A) necessary to conduct the Busi-
ness as presently conducted by TMUS and its Subsidiaries in all material respects and 
(B) used to generate the results of TMUS and its Subsidiaries set forth in the TMUS Fi-
nancial Statements, other than assets disposed of in the ordinary course of business.  Nei-
ther TMUS nor any of its Subsidiaries owns, leases or licenses any assets or properties 
(other than contract rights) outside of the Territory. 

(ii) All of the wireless telecommunications operator business of DT and its 
Affiliates in the Territory is operated by TMUS and its Subsidiaries and is included in the 
assets owned by TMUS and its Subsidiaries.  There are no agreements between DT or 
any of its Subsidiaries (other than TMUS and its Subsidiaries), on the one hand, and any 
third party, on the other hand, with respect to the resale of, or acting as an agent in the 
sale of, wireless telecommunications services in the Territory, the existence or effects of 
which are material to TMUS and its Subsidiaries, taken as a whole. 
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(q) Property. 

(i) Each of TMUS and its Subsidiaries has good and marketable title to all 
Owned Real Property of TMUS material to TMUS and its Subsidiaries, taken as a whole, 
free and clear of all Encumbrances except TMUS Permitted Encumbrances.  No parcel of 
such Owned Real Property is subject to any governmental decree or order to be sold or is 
being condemned, expropriated or otherwise taken by any public authority with or with-
out payment of compensation therefore, nor, to the Knowledge of TMUS, has any such 
condemnation, expropriation or taking been proposed, threatened or noticed, in each case, 
except as would not, individually or in the aggregate, reasonably be likely to have a 
TMUS Material Adverse Effect. 

(ii) Each of TMUS and its Subsidiaries has good and marketable leasehold ti-
tle to all Leased Real Property of TMUS material to TMUS and its Subsidiaries, taken as 
a whole, free and clear of all Encumbrances except TMUS Permitted Encumbrances.  No 
parcel of such Leased Real Property is subject to any governmental decree or order to be 
sold or is being condemned, expropriated or otherwise taken by any public authority with 
or without payment of compensation therefore, nor, to the Knowledge of TMUS, has any 
such condemnation, expropriation or taking been proposed, threatened or noticed, in each 
case, except as would not, individually or in the aggregate, reasonably be likely to have a 
TMUS Material Adverse Effect.  Except as would not, individually or in the aggregate, 
reasonably be likely to have a TMUS Material Adverse Effect, all leases of such Leased 
Real Property and all amendments and modifications thereto are in full force and effect 
and valid, binding and enforceable against the other parties thereto in accordance with its 
terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, 
moratorium and similar laws affecting the enforcement of creditors’ rights generally or, 
as to enforceability, by general equity principles.  There exists no default under any lease 
of such Leased Real Property by TMUS, any of its Subsidiaries or, to the Knowledge of 
TMUS, any other Person party thereto, nor any event which, with notice or lapse of time 
or both, would constitute a default thereunder by TMUS, any of its Subsidiaries or, to the 
Knowledge of TMUS, any other Person party thereto, except as would not, individually 
or in the aggregate, reasonably be likely to have a TMUS Material Adverse Effect.  All 
leases of such Leased Real Property shall remain valid and binding in accordance with 
their terms following the Closing, except as would not, individually or in the aggregate, 
reasonably be likely to have a TMUS Material Adverse Effect. 

(iii) There are no contractual or legal restrictions that preclude or restrict the 
ability to use any of TMUS’s Owned Real Property or Leased Real Property (other than 
any Owned Real Property or Leased Real Property included in the Tower Assets) in any 
material respect for the current or contemplated use of such real property.  There are no 
material latent defects or material adverse physical conditions affecting such Owned Real 
Property or Leased Real Property.  TMUS and its Subsidiaries have, in all material re-
spects, valid leasehold interests in, or other valid rights to use, all plants, warehouses, dis-
tribution centers, structures and other buildings on such Owned Real Property and Leased 
Real Property, which are adequately maintained and are in good operating condition and 
repair for the requirements of the business of TMUS and its Subsidiaries as currently 
conducted. 
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(iv) Except as would not, individually or in the aggregate, reasonably be likely 
to result in a TMUS Material Adverse Effect, (A) TMUS and its Subsidiaries have good 
and marketable title to or, in the case of leased assets, a valid leasehold interest in, free 
and clear of all Encumbrances (other than TMUS Permitted Encumbrances), all of the 
tangible personal property and assets (except for properties and assets disposed of in the 
ordinary course of business consistent with past practice) used in or necessary to conduct 
their businesses substantially as presently conducted and (B) each item of tangible per-
sonal property of TMUS and each of its Subsidiaries, or in which TMUS or any of its 
Subsidiaries owns an undivided interest, is in all material respects in good operating con-
dition and repair for the requirements of the business of TMUS and its Subsidiaries as 
currently conducted, ordinary wear and tear excepted. 

(r) Related-Party Agreements.  As of the date hereof, there are no agreements 
between TMUS or any of its Subsidiaries, on the one hand, and DT and/or any of its Affiliates 
(other than TMUS and its Subsidiaries), on the other hand, that are material to the operations of 
the Business as presently conducted by TMUS and its Subsidiaries, other than as set forth on 
Schedule 3.2(r) of the TMUS Disclosure Letter, and TMUS or one of its Affiliates has provided 
MetroPCS with complete and correct copies of all such agreements prior to the date hereof. 

(s) Prohibited Payments.  To the Knowledge of TMUS, none of TMUS or any 
of its Subsidiaries or any of their respective directors, officers, agents, employees or other Per-
sons associated with them or acting on their behalf has (i) used any corporate funds for any un-
lawful contribution, gift, entertainment or other unlawful expenses relating to political activity; 
(ii) made any direct or indirect unlawful payment to any foreign or domestic government official 
or employee from corporate funds; (iii) violated or is in violation of any provision of the Foreign 
Corrupt Practices Act of 1977; or (iv) made any unlawful bribe, rebate, payoff, influence pay-
ment, kickback or other payment. 

3.3 Representations and Warranties of MetroPCS.  Except as specifically 
identified in the notes to the MetroPCS Financial Statements or in the MetroPCS SEC Reports 
(excluding the MetroPCS Financial Statements) filed with the SEC after December 31, 2011 and 
prior to the date hereof (excluding, in each case, any disclosures set forth in any risk factor sec-
tion or in any other section to the extent they are forward-looking statements or cautionary, pre-
dictive or forward-looking in nature) or in the corresponding sections of the disclosure letter de-
livered to DT by MetroPCS on or prior to entering into this Agreement (the “MetroPCS Disclo-
sure Letter”) (it being agreed that disclosure of any item in any part of the MetroPCS Disclosure 
Letter shall be deemed disclosure with respect to any other part to which the relevance of such 
item is reasonably apparent on its face notwithstanding the omission of a reference or cross-
reference thereto), MetroPCS hereby represents and warrants to DT as follows: 

(a) Organization, Good Standing and Qualification.  Each of MetroPCS and 
its Subsidiaries is a legal entity duly organized, validly existing and in good standing under the 
Laws of its respective jurisdiction of organization and has all requisite power and authority to 
own and operate its properties and assets and to carry on its business as presently conducted and 
is qualified to do business and is in good standing in each jurisdiction where the ownership or 
operation of its assets or properties or conduct of its business requires such qualification, except 
where the failure to be so qualified or in good standing or to have such power and authority 
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would not, individually or in the aggregate, reasonably be likely to have a MetroPCS Material 
Adverse Effect.  Prior to the date hereof, DT has been provided with complete and correct copies 
of each of MetroPCS’s and its Subsidiaries’ Organizational Documents, and each as so delivered 
is in full force and effect. 

(b) Capitalization. 

(i) The authorized capital stock of MetroPCS consists solely of 1,000,000,000 
shares of MetroPCS Common Stock, of which 367,457,662 shares were issued and out-
standing (and of which 3,582,173 shares are MetroPCS Restricted Stock) as of the close 
of business on October 1, 2012, and 100,000,000 shares of preferred stock (“MetroPCS 
Preferred Stock”), of which no shares were issued and outstanding as of the close of 
business on October 1, 2012.  All of the outstanding shares of MetroPCS Common Stock 
(A) have been duly authorized and validly issued, (B) are fully paid and nonassessable, 
and (C) were issued in compliance with all applicable Laws concerning the issuance of 
securities and not in violation of any preemptive rights, purchase option, call, right of 
first refusal or any similar right. 

(ii) As of the close of business on October 1, 2012, MetroPCS had no shares 
of MetroPCS Common Stock or MetroPCS Preferred Stock reserved or otherwise subject 
to issuance, except for (A) 31,627,302 shares of MetroPCS Common Stock reserved for 
issuance pursuant to the MetroPCS Stock Plans for outstanding awards thereunder, 
(B) 12,345,015 shares of MetroPCS Common Stock otherwise reserved for future issu-
ance pursuant to the MetroPCS Stock Plans, and (C) 1,000,000 shares of MetroPCS Pre-
ferred Stock reserved for future issuance pursuant to the MetroPCS Rights Agreement.  
All such shares of MetroPCS Common Stock reserved for or otherwise subject to issu-
ance, when issued in accordance with the respective terms thereof, will be duly author-
ized and validly issued and will be fully paid, nonassessable and not in violation of any 
preemptive rights, purchase option, call, right of first refusal or any similar right.  Section 
3.3(b)(ii) of the MetroPCS Disclosure Letter contains a complete and correct list of each 
award under the MetroPCS Stock Plans outstanding as of October 1, 2012, including, to 
the extent applicable, (1) the name of the holder of the award; (2) the number of shares of 
MetroPCS Common Stock subject to such award; (3) in the case of a MetroPCS Stock 
Option, the exercise price of such MetroPCS Stock Option; (4) the date on which such 
award was granted; (5) the extent to which such award is vested (and, in the case of any 
MetroPCS Stock Option, exercisable) as of October 1, 2012; (6) the dates and extent to 
which such award is scheduled to become vested (and, in the case of any MetroPCS 
Stock Option, exercisable) after October 1, 2012, including any events (including the 
consummation of the Transaction) that would result in any acceleration of such vesting or 
exercisability, as applicable; (7) in the case of a MetroPCS Stock Option, whether such 
MetroPCS Stock Option is an incentive stock option or a nonqualified stock option; and 
(8) in the case of a MetroPCS Stock Option, the date on which such MetroPCS Stock Op-
tion expires.  Except as set forth in clauses (i) and (ii) of this Section 3.3(b), there are no 
Equity Interests of MetroPCS issued, authorized or outstanding. 

(iii) MetroPCS has no Voting Debt issued or outstanding.  Except as set forth 
in Section 3.3(b)(ii), as of the date hereof there are no preemptive or other outstanding 
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rights, options, warrants, conversion rights, stock appreciation rights, redemption rights, 
repurchase rights, agreements, arrangements or commitments of any character under 
which MetroPCS is or may become obligated to issue or sell, or giving any Person a right 
to subscribe for or acquire, or in any way dispose of, any Equity Interests or Voting Debt 
of MetroPCS, or any securities or obligations exercisable or exchangeable for, or convert-
ible into, any Equity Interests or Voting Debt of MetroPCS, and no securities or obliga-
tions evidencing such rights are authorized, issued or outstanding.  No award under any 
MetroPCS Stock Plan has been granted in connection with the Transaction. None of the 
MetroPCS Stock Options currently outstanding has an exercise price below or deemed to 
be below fair market value on the date of grant.  All grants of awards under MetroPCS 
Stock Plans currently outstanding were validly made and properly approved by the 
MetroPCS Board (or a duly authorized committee or subcommittee thereof) in compli-
ance with applicable Laws and recorded on the consolidated financial statements of 
MetroPCS in accordance with GAAP, and, where applicable, no such grants involved any 
“back dating,” “forward dating” or similar practices. 

(iv) Except with respect to the MetroPCS Rights Agreement and the 
MetroPCS Stock Plans and the related award agreements, and Restricted Stock that has 
not vested, there are no outstanding obligations of MetroPCS or any of its Subsidiaries or 
contracts to which MetroPCS or any of its Subsidiaries is bound (A) requiring the repur-
chase, redemption, acquisition or disposition of, or containing any right of first refusal 
with respect to, (B) requiring the registration for sale of, (C) applying voting restrictions 
to, or (D) otherwise restricting any Person from purchasing, selling, pledging or other-
wise disposing of, any Equity Interests in MetroPCS or any MetroPCS Subsidiary.  Ex-
cept as set forth in Section 3.3(b)(ii), there are no phantom stock or similar rights provid-
ing economic benefits based, directly or indirectly, on the value or price of the Equity In-
terests of MetroPCS. 

(v) Schedule 3.3(b)(v) of the MetroPCS Disclosure Letter lists all Indebted-
ness described in clauses (i) and (iii) of the definition of Indebtedness.  There are no pur-
chase money security interests for which liens have been filed, in each case created, is-
sued, assumed, guaranteed or permitted to exist by each of MetroPCS and its Subsidiaries 
as of the date hereof, that are material to MetroPCS and its Subsidiaries, taken as a 
whole. 

(c) Subsidiaries. 

(i) A true and complete list of the Subsidiaries of MetroPCS as of the date 
hereof is set forth on Schedule 3.3(c)(i) of the MetroPCS Disclosure Letter, and such list 
sets forth, with respect to each such Subsidiary, as of the date hereof (A) its jurisdiction 
of organization or formation and (B) the direct or indirect ownership interest of 
MetroPCS in such Subsidiary, as well as the ownership interest of any other Person in 
such Subsidiary if it is not wholly-owned, directly or indirectly, by MetroPCS.  
MetroPCS does not own, directly or indirectly, any Equity Interests in any Person that is 
not a Subsidiary of MetroPCS where the value of such Equity Interests with respect to 
any such Person exceeds $1,000,000. 
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(ii) All of the Equity Interests of each Subsidiary of MetroPCS owned benefi-
cially or of record, directly or indirectly, by MetroPCS are owned free and clear of any 
Encumbrances (other than MetroPCS Permitted Encumbrances).  No Subsidiary of 
MetroPCS has any Voting Debt issued or outstanding.  There are no preemptive or other 
outstanding rights, options, warrants, conversion rights, stock appreciation rights, re-
demption rights, repurchase rights, agreements, arrangements or commitments of any 
character under which any Subsidiary of MetroPCS is or may become obligated to issue 
or sell, or giving any Person a right to subscribe for or acquire, or in any way dispose of, 
any Equity Interests or Voting Debt of any Subsidiary of MetroPCS or any securities or 
obligations exercisable or exchangeable for, or convertible into, any Equity Interests or 
Voting Debt of any Subsidiary of MetroPCS, and no securities or obligations evidencing 
such rights are authorized, issued or outstanding. 

(iii) All of the outstanding Equity Interests of the Subsidiaries of MetroPCS 
have been duly authorized and are validly issued, fully paid and nonassessable.  The out-
standing Equity Interests of each Subsidiary of MetroPCS are not subject to any voting 
trust agreement or other contract, agreement or arrangement restricting or otherwise relat-
ing to the voting, dividend rights or disposition of such Equity Interests (other than 
MetroPCS Permitted Encumbrances).  There are no phantom stock or similar rights 
providing economic benefits based, directly or indirectly, on the value or price of the Eq-
uity Interests of any Subsidiary of MetroPCS.   

(d) Authorization.  MetroPCS has all requisite power and authority and has 
taken all action necessary in order to execute and deliver this Agreement, to perform its obliga-
tions hereunder and to consummate the Transaction, subject to (i) the approval of the MetroPCS 
Share Issuance by a majority of the votes cast on such matter at a stockholders’ meeting duly 
called and held for such purpose (the “MetroPCS Stockholders Meeting”); provided that the total 
votes cast on such matter represent over 50% in interest of all MetroPCS Common Stock entitled 
to vote on such matter at the MetroPCS Stockholders Meeting, (ii) the approval of the New 
MetroPCS Certificate by the holders of a majority of the outstanding shares of MetroPCS Com-
mon Stock entitled to vote on such matter at the MetroPCS Stockholders Meeting ((i) and (ii) 
together, the “MetroPCS Stockholder Approval”), and (iii) the filings and actions referred to in 
Section 3.3(e).  The execution and delivery by MetroPCS of this Agreement, the performance of 
its obligations hereunder and the consummation by MetroPCS of the Transaction have been duly 
authorized by all necessary action of MetroPCS, subject to receipt of the MetroPCS Stockholder 
Approval.  This Agreement has been duly executed and delivered by MetroPCS and, assuming 
the due authorization, execution and delivery of this Agreement by DT, constitutes the legal, val-
id and binding obligation of MetroPCS, enforceable against MetroPCS in accordance with its 
terms, except as limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganiza-
tion, moratorium and similar laws affecting the enforcement of creditors’ rights generally or, as 
to enforceability, by general equitable principles. 

(e) Governmental Filings; No Conflicts. 

(i) Other than (A) the reports, filings, registrations, consents, approvals, per-
mits, waivers, petitions for declaratory ruling, authorizations and/or notices (1) under the 
HSR Act, (2) with, by, from or to the FCC pursuant to the Communications Act, 



 

-55- 

(3) pursuant to any applicable state or territorial public utility Laws and rules, regulations 
and orders of any PUCs or similar foreign public utility Laws and rules, regulations and 
orders of any regulatory bodies regulating telecommunications businesses set forth on 
Schedule 3.3(e) of the MetroPCS Disclosure Letter, or (4) under the Exchange Act, the 
Securities Act or state “Blue Sky” or foreign securities laws, including the filing with the 
SEC of a proxy statement in definitive form relating to the MetroPCS Stockholder Ap-
proval at the MetroPCS Stockholders Meeting (as amended or supplemented from time to 
time, the “Proxy Statement”), (B) the filing of the New MetroPCS Certificate with the 
Secretary of State of the State of Delaware, and (C) the filing with the NYSE of a sup-
plemental listing application, subject to official notice of issuance, of the TMUS Stock 
Consideration, no material notices, reports or other filings are required to be made or ef-
fected by MetroPCS or its Subsidiaries with, nor are any material consents, registrations, 
approvals, permits or authorizations required to be obtained by MetroPCS or its Subsidi-
aries from, any Governmental Entity in connection with the execution and delivery of this 
Agreement by MetroPCS, the performance of its obligations hereunder or the consumma-
tion of the Transaction. 

(ii) The execution and delivery of this Agreement by MetroPCS, the perfor-
mance of its obligations hereunder and the consummation of the Transaction will not 
constitute or result in (A) a breach or violation of, or a default under, the Organizational 
Documents of MetroPCS or of any of its Subsidiaries, (B) a breach or violation of, a ter-
mination (or right of termination) or default under, the creation or acceleration of any ob-
ligations under, the change of any rights of MetroPCS or any of its Subsidiaries under, or 
the creation of an Encumbrance (other than an Encumbrance set forth in clauses (i) 
through (v) of the definition of MetroPCS Permitted Encumbrance) on, any of the assets 
of MetroPCS or any of its Subsidiaries (with or without notice, lapse of time or both) 
pursuant to any agreement, lease, license, contract, note, mortgage, credit agreement, se-
curity agreement, indenture, arrangement or other obligation binding upon MetroPCS or 
any of its Subsidiaries, except for, with respect to the consummation of the Transaction, 
the MetroPCS Existing Finance Documents, or (C) conflict with, breach or violate any 
Law applicable to MetroPCS or by which its properties are bound or affected, except, in 
the case of clause (B) or (C) above, for any such breach, violation, termination, default, 
creation, acceleration or change that would not, individually or in the aggregate, reasona-
bly be likely to have a MetroPCS Material Adverse Effect. 

(f) MetroPCS SEC Reports; Financial Statements; Undisclosed Liabilities. 

(i) MetroPCS has filed or furnished, as applicable, on a timely basis all 
MetroPCS SEC Reports since December 31, 2009.  Each of the MetroPCS SEC Reports, 
at the time of its filing or being furnished complied, or if not yet filed or furnished, will 
comply, in all material respects with the applicable requirements of the Exchange Act, 
the Securities Act and the Sarbanes-Oxley Act, and any rules and regulations promulgat-
ed thereunder applicable to the MetroPCS SEC Reports.  As of their respective dates (or, 
if amended prior to the date hereof, as of the date of such amendment), the MetroPCS 
SEC Reports did not, and any MetroPCS SEC Reports filed with or furnished to the SEC 
subsequent to the date hereof will not, contain any untrue statement of a material fact or 
omit to state a material fact required to be stated therein or necessary to make the state-
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ments made therein, in light of the circumstances in which they were made, not mislead-
ing. 

(ii) Each of the audited and unaudited balance sheets and consolidated state-
ments of income and comprehensive income, changes in stockholders’ equity and cash 
flows of MetroPCS and its consolidated Subsidiaries included in or incorporated by ref-
erence into the MetroPCS SEC Reports (including any related notes and schedules) (the 
“MetroPCS Financial Statements”) (A) have been prepared in accordance with GAAP 
applied on a consistent basis during the periods involved, except as may be noted therein 
or in the notes thereto, (B) present fairly, in all material respects, the consolidated finan-
cial position of MetroPCS and its consolidated Subsidiaries as of the dates thereof and the 
consolidated statements of income and comprehensive income, changes in stockholders’ 
equity and cash flows of MetroPCS and its consolidated Subsidiaries for the periods then 
ended and (C) accurately reflect in all material respects the books of account and other 
financial records of MetroPCS and its consolidated Subsidiaries. 

(iii) Neither MetroPCS nor any of its Subsidiaries has any Liabilities except 
for (A) Liabilities reflected or reserved against on MetroPCS’s consolidated audited bal-
ance sheet as of December 31, 2011 (or the notes thereto) and not heretofore paid or dis-
charged, (B) Liabilities incurred since December 31, 2011 in the ordinary course of busi-
ness consistent with past practice or (C) Liabilities that would not, individually or in the 
aggregate, reasonably be likely to have a MetroPCS Material Adverse Effect. 

(iv) MetroPCS has designed and maintains a system of internal control over 
financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) 
sufficient to provide reasonable assurances regarding the reliability of financial reporting 
for MetroPCS and its Subsidiaries.  MetroPCS (A) has designed and maintains disclosure 
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange 
Act) effective to ensure that information required to be disclosed by MetroPCS in the re-
ports that it files or submits under the Exchange Act is recorded, processed, summarized 
and reported within the time periods specified in the SEC’s rules and forms and is accu-
mulated and communicated to MetroPCS’s management (including MetroPCS’s principal 
executive and principal financial officers, or Persons performing similar functions) as ap-
propriate to allow timely decisions regarding required disclosure and (B) based on its 
most recent evaluation of internal control prior to the date hereof, has disclosed to 
MetroPCS’s auditors and the audit committee of the MetroPCS Board (I) any significant 
deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect MetroPCS’s ability to 
record, process, summarize and report financial information and (II) any fraud, whether 
or not material, that involves management or other employees who have a significant role 
in MetroPCS’s internal control over financial reporting, except with respect to clause (A), 
those failures to design or maintain that would not, individually or in the aggregate, be 
material to MetroPCS and its Subsidiaries, taken as a whole. MetroPCS has made availa-
ble to DT a summary of any such disclosure made by management to MetroPCS’s audi-
tors and to the audit committee since December 31, 2009.  Since December 31, 2009, to 
the Knowledge of MetroPCS, no attorney representing MetroPCS or any of its Subsidiar-
ies, whether or not employed by MetroPCS or any of its Subsidiaries, has reported to 



 

-57- 

MetroPCS’s chief legal officer, chief executive officer, audit committee or the MetroPCS 
Board evidence of a material violation of securities laws, material breach of fiduciary du-
ty or similar material violation of law, relating to periods after December 31, 2009. 

(v) MetroPCS has made available to DT true and complete copies of all com-
ment letters from the staff of the SEC since December 31, 2009 relating to MetroPCS 
SEC Reports and all written responses of MetroPCS thereto through the date hereof.  As 
of the date hereof, there are no outstanding or unresolved comments in comment letters 
received from the SEC staff with respect to any MetroPCS SEC Reports.  To the 
Knowledge of MetroPCS, there are no SEC inquiries or investigations, other governmen-
tal inquiries or investigations or internal investigations pending or threatened involving 
MetroPCS or any of its Subsidiaries, in each case regarding any accounting practices of 
MetroPCS or any of its Subsidiaries. 

(g) Litigation.  As of the date hereof, there is no civil, criminal or administra-
tive action, suit, demand, claim, hearing or proceeding or investigation pending or, to the 
Knowledge of MetroPCS, threatened, against MetroPCS or any of its Subsidiaries, except those 
that would not, individually or in the aggregate, reasonably be likely to have a MetroPCS Mate-
rial Adverse Effect.  Neither MetroPCS nor any of its Subsidiaries is a party to, or subject to the 
provisions of, any judgment, order, writ, injunction, decree or award of any Governmental Entity 
that would, individually or in the aggregate, reasonably be likely to have a MetroPCS Material 
Adverse Effect.  No representation or warranty is made in this Section 3.3(g) with respect to Tax 
matters, which shall be governed exclusively by Section 3.3(h) (Employee Benefits) and 3.3(m) 
(Taxes), or environmental matters, which shall be governed exclusively by Section 3.3(l) (Envi-
ronmental Matters). 

(h) Employee Benefits. 

(i) All benefit and compensation plans, contracts, agreements, policies or ar-
rangements sponsored or contributed to by MetroPCS or any of its Subsidiaries, includ-
ing those covering any of its past or present employees, officers or directors (or for which 
MetroPCS or any of its Subsidiaries could have any liability), including “employee bene-
fit plans” within the meaning of Section 3(3) of ERISA, and employment agreements, 
collective bargaining agreements, deferred compensation, change of control, retention, 
stock option, stock purchase, restricted stock, stock appreciation, phantom share, stock 
based, incentive, severance and bonus plans (other than any immaterial benefit plans) (the 
“MetroPCS Benefit Plans”) in effect as of the date hereof are listed on Schedule 3.3(h) of 
the MetroPCS Disclosure Letter.  True and complete copies of all MetroPCS Benefit 
Plans listed on Schedule 3.3(h) of the MetroPCS Disclosure Letter, and of all related ma-
terial funding documents, actuarial and financial reports, government correspondence, 
summary plan descriptions, annual reports, IRS determination letters, and audit reports 
have been provided or made available to DT prior to the date hereof. 

(ii) Each MetroPCS Benefit Plan was established and, except as would not, 
individually or in the aggregate, reasonably be likely to have a MetroPCS Material Ad-
verse Effect, has been documented, maintained and administered in compliance in all re-
spects with the terms thereof and the applicable requirements of ERISA, the Code, and 
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any other applicable Law.  Each MetroPCS Benefit Plan that is intended to be qualified 
under Section 401(a) of the Code has received a favorable determination or opinion letter 
from the IRS with respect to its qualified status under Section 401(a) of the Code or has 
pending or has time remaining in which to file an application for such determination from 
the IRS (or MetroPCS and its Subsidiaries are entitled to rely on a favorable opinion or 
advisory letter issued by the IRS in accordance with Revenue Procedure 2005-16 with re-
spect to the qualified status of the plan document), and, to the Knowledge of MetroPCS, 
there is no fact or circumstance that exists that would, individually or in the aggregate, 
reasonably be likely to adversely affect or give rise to the revocation of such qualified 
status.  All contributions required to be made under the terms of any MetroPCS Benefit 
Plan or applicable Law (including all employer contributions and employee salary reduc-
tion contributions) have been timely made or are reflected in the MetroPCS Financial 
Statements as of the dates thereof.  All unfunded liabilities, if any, under the MetroPCS 
Benefit Plans are fully reflected in the MetroPCS Financial Statements.  No event has oc-
curred and no condition exists that would, individually or in the aggregate, reasonably be 
likely to subject MetroPCS or any of its Subsidiaries to any material Tax, fine, lien, pen-
alty or other liability imposed by ERISA or the Code or other applicable Law in respect 
of any MetroPCS Benefit Plan. 

(iii) Neither MetroPCS nor any ERISA Affiliate maintains or contributes to or 
has within the past six complete calendar years maintained or contributed to, or been re-
quired to contribute to, or otherwise has any direct or indirect liability with respect to, an 
“employee pension benefit plan” (within the meaning of Section 3(2) of ERISA) that is 
subject to Title IV of ERISA, is a “multiemployer plan” (within the meaning of Section 
3(37) of ERISA) or is a multiple employer plan (within the meaning of Section 4063 of 
ERISA or Section 413(c) of the Code).  Except as required by the Consolidated Omnibus 
Budget Reconciliation Act of 1985, as amended, or similar state or local law, or as is re-
flected on the MetroPCS Financial Statements, neither MetroPCS nor any ERISA Affili-
ate is obligated to provide any retiree health or life insurance benefits to any employee or 
former employees of MetroPCS or any ERISA Affiliate.  Each MetroPCS Benefit Plan 
can be amended or terminated at any time without liability, other than liability for bene-
fits accrued as of the date of any such amendment or termination. 

(iv) Excluding routine, uncontested claims for benefits under any MetroPCS 
Benefit Plan and except as would not, individually or in the aggregate, reasonably be 
likely to have a MetroPCS Material Adverse Effect, (A) there is no action, suit, demand, 
audit, claim, hearing, proceeding or investigation pending against or involving or, to the 
Knowledge of MetroPCS, threatened, against or involving any MetroPCS Benefit Plan 
before any court or arbitrator or any Governmental Entity, or federal, state or local offi-
cial that would, individually or in the aggregate, reasonably be likely to subject 
MetroPCS or any of its Subsidiaries to a liability, except those first arising after the date 
hereof in the ordinary course of business, and (B) to the Knowledge of MetroPCS, there 
are no facts or circumstances existing that would, individually or in the aggregate, rea-
sonably be likely to give rise to such actions, suits, demands, audits, claims, hearings or 
proceedings. 
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(v) No agreement, binding commitment or obligation exists to materially in-
crease benefits under, or adopt any new, MetroPCS Benefit Plan.  There is no provision 
of any MetroPCS Benefit Plan or other related contract or agreement, and there has been 
no amendment to or announcement by, MetroPCS or any of its Subsidiaries relating to, or 
change in employee participation or coverage under, any MetroPCS Benefit Plan that 
would increase materially the expense of maintaining such plan above the level of the ex-
pense incurred therefor for the most recent fiscal year. 

(vi) Neither the execution of this Agreement nor the consummation of the 
Transaction will (whether alone or in connection with any other related event(s)): 
(A) entitle any employee of MetroPCS or any of its Subsidiaries to severance pay or any 
increase in severance pay (or other compensation or benefits) upon any termination of 
employment; (B) accelerate the time of payment or vesting or result in any payment or 
funding (through a grantor trust or otherwise) of any compensation or benefits under, or 
increase the amount payable pursuant to, or result in the deemed satisfaction of vesting 
conditions, goals or any other requirements or conditions under, any of the MetroPCS 
Benefit Plans; (C) limit or restrict the right of MetroPCS or any of its Subsidiaries or, af-
ter the consummation of the Transaction, DT or any of its Subsidiaries (including 
MetroPCS and any of its Subsidiaries), to merge, amend or terminate any of the 
MetroPCS Benefit Plans (other than solely pursuant to applicable Law); or (D) result in 
the creation, increase, forgiveness, extension or modification of any loan to any employ-
ee, officer or director of MetroPCS or any of its Subsidiaries. 

(vii) No MetroPCS Benefit Plan or other MetroPCS practice provides any Per-
son with any amount of additional compensation if such individual is provided amounts 
subject to excise or additional taxes imposed under Section 409A or 4999 of the Code. 

(viii) Each MetroPCS Benefit Plan that is a “nonqualified deferred compensa-
tion plan” (as defined under Section 409A(d)(1) of the Code) is, except as would not re-
sult in a material liability, in documentary compliance with Section 409A of the Code 
and the guidance provided thereunder and has been operated and administered in compli-
ance in all material respects with Section 409A of the Code and the guidance provided 
thereunder. 

(i) Compliance with Laws; Licenses. 

(i) The business of MetroPCS and its Subsidiaries has been, and is being, 
conducted in compliance with all Laws, except for violations that would not, individually 
or in the aggregate, reasonably be likely to have a MetroPCS Material Adverse Effect.  
No investigation or review by any Governmental Entity with respect to MetroPCS or any 
of its Subsidiaries is pending or, to the Knowledge of MetroPCS, threatened, nor has any 
Governmental Entity indicated an intention to conduct the same, except for such investi-
gations or reviews that would not, individually or in the aggregate, reasonably be likely to 
have a MetroPCS Material Adverse Effect.  Each of MetroPCS and its Subsidiaries has 
obtained and is in compliance with all Licenses necessary to conduct its business as pres-
ently conducted, except those the absence of which would not, individually or in the ag-
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gregate, reasonably be likely to have a MetroPCS Material Adverse Effect (the 
“MetroPCS Material Licenses”). 

(ii) Schedule 3.3(i)(ii) of the MetroPCS Disclosure Letter sets forth a true and 
complete list, as of the date hereof, of (A) all MetroPCS Material Licenses and, to the ex-
tent not otherwise constituting MetroPCS Material Licenses, all Licenses issued or grant-
ed to MetroPCS or any of its Subsidiaries by the FCC and all leases for the use of wire-
less spectrum licensed by other FCC licensees to MetroPCS or any of its Subsidiaries 
(such licenses and leases, the “MetroPCS FCC Licenses”), all Licenses issued or granted 
to MetroPCS or any of its Subsidiaries by PUCs regulating telecommunications business-
es (“MetroPCS State Licenses”), and all Licenses issued or granted to MetroPCS or any 
of its Subsidiaries by foreign Governmental Entities regulating telecommunications busi-
nesses (collectively with the MetroPCS Material Licenses, MetroPCS FCC Licenses and 
MetroPCS State Licenses, the “MetroPCS Communications Licenses”); (B) all pending 
applications for issuance, grant, assignment or transfer of Licenses, or applications for 
leases of wireless spectrum, to MetroPCS or any of its Subsidiaries, that would be 
MetroPCS Communications Licenses if issued or granted; (C) all pending applications 
for assignment or transfer of Licenses, or applications for leases of wireless spectrum, by 
MetroPCS or its Subsidiaries to any Person (other than MetroPCS or its Subsidiaries); 
and (D) all pending applications by MetroPCS or any of its Subsidiaries for modification, 
extension or renewal of any MetroPCS Communications License; provided that Schedule 
3.3(i)(ii) may exclude point-to-point microwave licenses, business radio licenses, exper-
imental licenses and Section 214 certificates and pending applications regarding the 
same.  Each of MetroPCS and its Subsidiaries is in compliance with its obligations under 
each of the MetroPCS FCC Licenses and the rules and regulations of the FCC, and with 
its obligations under each of the MetroPCS State Licenses, in each case, except for such 
failures to be in compliance with Licenses that would not, individually or in the aggre-
gate, reasonably be likely to have a MetroPCS Material Adverse Effect.  MetroPCS and 
its Subsidiaries are not the subject of, and there are no pending nor, to the Knowledge of 
MetroPCS, threatened, proceedings, notices of violation, orders of forfeiture or com-
plaints or investigations relating to the MetroPCS Communications Licenses before the 
FCC, the FAA, or any other Governmental Entity, in each case, except that would not, 
individually or in the aggregate, reasonably be likely to have a MetroPCS Material Ad-
verse Effect.  The FCC actions granting all MetroPCS FCC Licenses, together with all 
underlying construction permits, have not been reversed, stayed, enjoined, annulled or 
suspended, and there is not pending or, to the Knowledge of MetroPCS, threatened any 
application, petition, objection or other pleading with the FCC, the FAA or any other 
Governmental Entity that challenges or questions the validity of or any rights of the hold-
er under any such MetroPCS FCC License, in each case, except that would not, individu-
ally or in the aggregate, reasonably be likely to have a MetroPCS Material Adverse Ef-
fect. 

(iii) MetroPCS holds the MetroPCS Communications Licenses, and the 
MetroPCS Communications Licenses are issued in the name of MetroPCS or one of its 
Subsidiaries.  The MetroPCS Communications Licenses are in full force and effect, are 
granted without conditions, except for those conditions on the face of such MetroPCS 
Communications Licenses or conditions generally applicable to all similarly situated li-
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censes of comparable spectrum, and are free and clear of all Encumbrances (other than 
MetroPCS Permitted Encumbrances) or any restrictions which might, individually or in 
the aggregate, limit the full operation of the MetroPCS Communications Licenses in any 
material respect. 

(iv) All of the currently operating cell sites and microwave paths of MetroPCS 
and its Subsidiaries in respect of which a filing with the FCC was required have been 
constructed and are currently operated as represented to the FCC in currently effective 
filings, and modifications to such cell sites and microwave paths have been preceded by 
the submission to the FCC of all required filings, in each case, except as would not, indi-
vidually or in the aggregate, reasonably be likely to have a MetroPCS Material Adverse 
Effect. 

(v) All transmission towers owned or leased by MetroPCS and its Subsidiaries 
are (to the Knowledge of MetroPCS with respect to leased towers) obstruction-marked 
and lighted by MetroPCS or its Subsidiaries to the extent required by, and in accordance 
with, the FAA Rules, except that would not, individually or in the aggregate, reasonably 
be likely to have a MetroPCS Material Adverse Effect.  Appropriate notification to the 
FAA has been made for each transmission tower owned or leased by MetroPCS and its 
Subsidiaries to the extent required to be made by MetroPCS or any of its Subsidiaries by, 
and in accordance with, the FAA Rules, in each case, except that would not, individually 
or in the aggregate, reasonably be likely to have a MetroPCS Material Adverse Effect. 

(vi) Neither MetroPCS nor any of its Subsidiaries holds any MetroPCS Com-
munications Licenses through a partnership, joint venture or other Person that is not a 
Subsidiary of MetroPCS. 

(vii) MetroPCS does not hold any License to offer, and does not offer, any ser-
vices or products other than wireless telecommunications and wireless information ser-
vices and products, and any ancillary services or products thereto.  MetroPCS and its 
Subsidiaries do not conduct any business other than the Business. 

(viii) MetroPCS and its Subsidiaries are fully qualified under the Communica-
tions Act and the rules and regulations of the FCC to hold the MetroPCS FCC Licenses 
generally.  To the Knowledge of MetroPCS, there are no facts or circumstances relating 
to the qualifications of MetroPCS and its Subsidiaries that would prevent or materially 
delay the grant of any FCC Form 603 application (or other appropriate form) under the 
FCC Rules and the Communications Act with respect to the Transaction. 

(ix) No representation or warranty is made in this Section 3.3(i) with respect to 
Tax matters, which shall be governed exclusively by Sections 3.3(h) (Employee Benefits) 
and 3.3(m) (Taxes), or environmental matters, which shall be governed exclusively by 
Section 3.3(l) (Environmental Matters). 

(j) Absence of Certain Changes.  Since December 31, 2011 and prior to the 
date hereof, other than expenses and capital expenditures incurred or made in accordance with 
the MetroPCS Business Plan, MetroPCS and its Subsidiaries have conducted their respective 
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businesses only in, and have not engaged in any material transaction other than in accordance 
with, the ordinary course of such businesses, and there has not been any: 

(i) Circumstance (including any adverse change with respect to any Circum-
stance existing on or prior to December 31, 2011) that, individually or in the aggregate, 
has had or would reasonably be likely to have a MetroPCS Material Adverse Effect; 

(ii) merger or consolidation between MetroPCS or any of its Subsidiaries with 
any other Person, or any restructuring, reorganization or complete or partial liquidation or 
similar transaction, or the entry into any agreements or arrangements imposing material 
changes or restrictions on its assets, operations or businesses, except for any such transac-
tions among wholly-owned Subsidiaries of MetroPCS; 

(iii) acquisition of assets outside of the ordinary course of business consistent 
with past practice for consideration in excess of $25,000,000 individually, other than in 
accordance with the MetroPCS Business Plan; 

(iv) creation or incurrence of any Encumbrance (other than any MetroPCS 
Permitted Encumbrances) on (x) any MetroPCS FCC Licenses or (y) the other assets of 
MetroPCS or its Subsidiaries that are, individually or in the aggregate, material to 
MetroPCS or any of its Subsidiaries; 

(v) loan, advance, guarantee or capital contribution to, or investment in, any 
Person (other than any of the foregoing to or on behalf of MetroPCS or any direct or indi-
rect wholly-owned Subsidiary of MetroPCS and other than loans or advances to employ-
ees and contractors in the ordinary course of business consistent with past practices in an 
amount not to exceed $250,000 individually); 

(vi) material damage, destruction or other casualty loss with respect to any ma-
terial asset, or MetroPCS Owned Real Property, MetroPCS Leased Real Property or 
property otherwise used by MetroPCS or any of its Subsidiaries, whether or not covered 
by insurance; 

(vii) declaration, setting aside or payment of any non-cash distribution with re-
spect to any Equity Interests of MetroPCS or any of its Subsidiaries (except for distribu-
tions by any direct or indirect wholly-owned Subsidiary of MetroPCS to MetroPCS or 
any other such Subsidiary of MetroPCS); 

(viii) incurrence of any Indebtedness for borrowed money other than (x) from 
MetroPCS or any of its wholly-owned Subsidiaries or (y) in the ordinary course of busi-
ness under MetroPCS’s existing revolving credit facility under the MetroPCS Existing 
Finance Documents; 

(ix) material change in any method of financial accounting or accounting prac-
tice by MetroPCS or any of its Subsidiaries, except for any such change required by 
changes in GAAP or applicable Law; 
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(x) increase in the compensation payable or to become payable to its officers 
or employees (except for increases in the ordinary course of business consistent with past 
practice); 

(xi) fundamental change to any of the important elements of the network tech-
nologies or principal billing systems of MetroPCS and its Subsidiaries (excluding, for the 
avoidance of doubt, system upgrades, improvements and modernization, equipment re-
placement and similar matters, in each case within the same fundamental framework of 
such network technologies and billing systems); or 

(xii) agreement to do any of the foregoing. 

(k) Insurance.  All Insurance Policies maintained by MetroPCS or any of its 
Subsidiaries, together with adequately capitalized self-insurance arrangements, provide adequate 
coverage for all normal risks incident to the business of MetroPCS and its Subsidiaries and their 
respective properties and assets, except for any such failures to maintain such Insurance Policies 
that would not, individually or in the aggregate, reasonably be likely to have a MetroPCS Mate-
rial Adverse Effect.  As of the date hereof, neither MetroPCS nor any of its Subsidiaries has re-
ceived any written notice of cancellation of any material Insurance Policy. 

(l) Environmental Matters.  Except as would not, individually or in the ag-
gregate, reasonably be likely to have a MetroPCS Material Adverse Effect: 

(i) since the date that is four years prior to the date hereof, MetroPCS and its 
Subsidiaries have been in compliance with all applicable Environmental Laws and have 
not incurred any Liabilities concerning any Environmental Laws with respect to the busi-
ness of MetroPCS and its Subsidiaries; 

(ii) there are no writs, injunctions, decrees, awards, orders or judgments out-
standing, or any actions, suits, demands, claims, hearings, proceedings or investigations 
pending or, to the Knowledge of MetroPCS, threatened, relating to compliance with, or 
Liability under, any Environmental Law affecting the business of MetroPCS and its Sub-
sidiaries, other than those first arising after the date hereof in the ordinary course of busi-
ness; 

(iii) to the Knowledge of MetroPCS, there has been no release, threatened re-
lease, contamination or disposal of Hazardous Substances at any property currently or 
formerly owned or operated in connection with the business of MetroPCS and its Subsid-
iaries (including in soils, groundwater, surface water, buildings or other structures) or at 
any third-party property, or from any waste generated by MetroPCS or any of its Subsidi-
aries or any legally responsible predecessor corporation thereof, that has given or would, 
individually or in the aggregate, reasonably be likely to give rise to any Liability under 
any Environmental Law for which MetroPCS or any of its Subsidiaries would incur or 
share Liability; and 

(iv) there are no consent decrees, orders or similar agreements with any Gov-
ernmental Entity imposing restrictions on the ownership, use or transfer of any real prop-
erty relating to, or derived from, any Environmental Law, and there are no indemnifica-
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tion or other agreements with any third party (other than ordinary course provisions in 
leases of real property or in agreements for the acquisition or disposition of assets or 
businesses) relating to any Liability or potential Liability under any Environmental Law. 

(m) Taxes.  Except as would not have and would not reasonably be expected to 
have, individually or in the aggregate, a MetroPCS Material Adverse Effect: 

(i) (A) All Tax Returns required to be filed by, or on behalf of, or with re-
spect to, MetroPCS and each of its Subsidiaries have been timely filed (taking into ac-
count extensions) with the appropriate Taxing Authority and all such Tax Returns are 
true and complete, and (B) MetroPCS has, or has caused each of its Subsidiaries to, duly 
and timely pay all Taxes due and payable, including Taxes required to be withheld from 
amounts owing to any Person, except in each case of clauses (A) and (B), with respect to 
matters contested in good faith or for which adequate reserves have been established, in 
accordance with GAAP, in the most recent MetroPCS Financial Statements, as adjusted 
to reflect operations in the ordinary course of business since the date thereof. 

(ii) All deficiencies or assessments made in writing as a result of any audit, 
examination or investigation by any Taxing Authority of Tax Returns of MetroPCS and 
its Subsidiaries that are due and payable have been fully paid, and no other audits, exam-
ination or investigations by any Taxing Authority relating to any Tax Returns of 
MetroPCS and its Subsidiaries are in progress.  Neither MetroPCS nor any of its Subsidi-
aries has received written notice from any Taxing Authority of the commencement of any 
audit, examination or investigation not yet in progress.  There is no action, suit, demand, 
claim or hearing or, to the Knowledge of MetroPCS, proceeding, relating to Taxes pend-
ing or, to the Knowledge of MetroPCS, threatened, against MetroPCS or any of its Sub-
sidiaries.  

(iii) Neither MetroPCS nor any of its Subsidiaries is a party to any Tax indem-
nification, Tax allocation or Tax sharing agreement pursuant to which MetroPCS or any 
of its Subsidiaries, as applicable, will have any obligation to make any payments after the 
Closing Date, other than (A) any agreements solely among MetroPCS and/or its Subsidi-
aries and (B) Tax provisions in loan agreements, leases, license agreement and other 
commercial agreements the principal purpose of which does not relate to Taxes.  Neither 
MetroPCS nor any of Subsidiaries is or could be liable for Taxes of any Person (other 
than of a member of the affiliated group for United States federal income tax purposes of 
which MetroPCS or any of its Subsidiaries is or was the common parent) (x) under Sec-
tion 1.1502-6 of the Treasury Regulations (or any similar provision of state, local or for-
eign Law), (y) as a transferee or successor, or (z) otherwise, for any taxable period (or 
portion thereof) ending on or before the Closing Date for which the applicable statute of 
limitations (including extensions) is not closed. 

(iv) In the past five years, MetroPCS has not received any IRS private letter 
ruling or entered into any closing agreements within the meaning of Section 7121 of the 
Code relating to or with respect to the income and/or assets of MetroPCS or any of its 
Subsidiaries.  There are no pending requests by MetroPCS or any of its Subsidiaries for 
an IRS private letter ruling. 
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(v) Neither MetroPCS nor any of its Subsidiaries will be required to include 
any item of income in, or exclude any item of deduction from, taxable income for any 
taxable period (or portion thereof) ending after the Closing Date as a result of any 
(A) change in method of accounting for a taxable period ending on or prior to the Closing 
Date, (B) “closing agreement” (within the meaning of Section 7121 of the Code or any 
corresponding or similar provision of state, local, or non-United States income Tax law) 
entered into on or prior to the Closing Date, (C) installment sale or open transaction dis-
position made on or prior to the Closing Date, or (D) prepaid amount received on or prior 
to the Closing Date. 

(vi) There are no Encumbrances for Taxes upon any assets of MetroPCS or 
any of its Subsidiaries other than MetroPCS Permitted Encumbrances. 

(vii) Within the preceding three years, no written claim has been received by 
MetroPCS or any of its Subsidiaries from a Taxing Authority in any jurisdiction where 
MetroPCS or any of its Subsidiaries does not file Tax Returns asserting that MetroPCS or 
any of its Subsidiaries is or may be subject to taxation by such jurisdiction. 

(viii) Neither MetroPCS nor any of its Subsidiaries has granted any currently ef-
fective waiver, extension or comparable consent regarding the application of the statute 
of limitations with respect to any Taxes or Tax Return, nor has any request for any such 
waiver, extension or consent been made. 

(ix) Within the preceding three years, neither MetroPCS nor any of its Subsid-
iaries has been a distributing or controlled corporation in a transaction intended or pur-
ported to be governed by Section 355 of the Code. 

(x) Neither MetroPCS nor any of its Subsidiaries has participated in a “listed 
transaction” within the meaning of Section 1.6011-4(b)(2) of the Treasury Regulations. 

(xi) Neither MetroPCS nor any of its Subsidiaries is a party to any agreement, 
contract, undertaking, commitment, arrangement or plan that would result, and neither 
the execution of this Agreement nor the consummation of the Transaction (whether alone 
or in connection with any other related event(s)) will result, separately or in the aggre-
gate, in the payment of any “excess parachute payment” within the meaning of Code Sec-
tion 280G. 

(n) Labor Matters. 

(i) None of MetroPCS or its Subsidiaries is party to or otherwise bound by, 
and, as of the date hereof, none of MetroPCS or its Affiliates are proposing, offering or 
negotiating to enter into or adopt, any labor and collective bargaining agreements, con-
tracts or other agreements or understandings with a labor union or labor organization re-
lating to, affecting, or in any way binding on MetroPCS and its Subsidiaries. 

(ii) As of the date hereof, neither MetroPCS nor any of its Subsidiaries is the 
subject of any proceeding, nor is any proceeding pending, or to the Knowledge of 
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MetroPCS, threatened asserting that it has committed any material unfair labor practice 
or seeking to compel it to bargain with any labor union or labor organization. 

(iii) There has not been since December 31, 2009, and as of the date hereof, 
there is not pending or, to the Knowledge of MetroPCS, threatened any material labor 
strike, dispute, walk-out, work stoppage, slow-down, union activity, picketing, lockout or 
other similar occurrence by employees of MetroPCS or its Subsidiaries. 

(iv) MetroPCS and its Subsidiaries have complied in all material respects with 
all Laws relating to labor and employment, including those relating to wages, hours, col-
lective bargaining, meals and rest times, unemployment compensation, worker’s compen-
sation, equal employment opportunity, age and disability discrimination, immigration 
control, employee classification, information privacy and security, payment and with-
holding of taxes and continuation coverage with respect to group health plans.  

(v) Since January 1, 2009, neither MetroPCS nor any of its Subsidiaries has 
engaged in any “plant closing” or “mass layoff,” as defined in the WARN Act, without 
complying in all material respects with the notice requirements of the WARN Act. 

(o) Intellectual Property. 

(i) All Intellectual Property owned or held exclusively by MetroPCS and its 
Subsidiaries (“MetroPCS Owned Intellectual Property”) is exclusively owned or held 
(beneficially and of record, where applicable) by MetroPCS or one of its Subsidiaries, 
free and clear of all Encumbrances (other than MetroPCS Permitted Encumbrances), and 
is not subject to any open source or similar license agreement or distribution model, or to 
any commitments to any standards-setting or similar organization, except as would not, 
individually or in the aggregate, reasonably be likely to have a MetroPCS Material Ad-
verse Effect.  The MetroPCS Owned Intellectual Property is valid, subsisting and en-
forceable, and is not subject to any outstanding order, judgment, decree or agreement ad-
versely affecting MetroPCS’s or its Subsidiaries’ use of, or their rights to, such Intellec-
tual Property, except as would not, individually or in the aggregate, reasonably be likely 
to have a MetroPCS Material Adverse Effect. 

(ii) To the Knowledge of MetroPCS, MetroPCS and its Subsidiaries have suf-
ficient rights to use all material Intellectual Property used in, or necessary for the conduct 
of, the Business as presently conducted, all of which rights shall survive the consumma-
tion of the Transaction unchanged in all respects material to MetroPCS and its Subsidiar-
ies, taken as a whole.  MetroPCS and its Subsidiaries have taken commercially reasona-
ble measures to protect the MetroPCS Owned Intellectual Property, and to protect the 
confidentiality of all Trade Secrets that are owned, used or held for use by MetroPCS and 
its Subsidiaries.  MetroPCS and each of its Subsidiaries maintains a policy requiring that 
upon their hire, employees of MetroPCS and its Subsidiaries execute confidentiality and 
intellectual property assignment agreements which prohibit such employees from disclos-
ing MetroPCS’s and its Subsidiaries’ Trade Secrets and confidential information without 
the written approval of an officer of MetroPCS and which assign to MetroPCS all Intel-
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lectual Property rights developed by such employees during the course of their employ-
ment with MetroPCS or its Subsidiaries. 

(iii) Neither MetroPCS nor any of its Subsidiaries has infringed, misappropri-
ated or otherwise violated the Intellectual Property rights of any third party in the past six 
years, except as would not, individually or in the aggregate, reasonably be likely to have 
a MetroPCS Material Adverse Effect.  There is no litigation, opposition, cancellation, 
proceeding, objection or claim pending, asserted or, to the Knowledge of MetroPCS, 
threatened, against MetroPCS or any of its Subsidiaries concerning the ownership, validi-
ty, registrability, enforceability, infringement or use of, or licensed right to use, any Intel-
lectual Property, except as would not, individually or in the aggregate, reasonably be like-
ly to have a MetroPCS Material Adverse Effect.  To the Knowledge of MetroPCS, no 
Person is infringing, misappropriating or otherwise violating any MetroPCS Owned Intel-
lectual Property right of MetroPCS or its Subsidiaries in any respect material to 
MetroPCS and its Subsidiaries, taken as a whole. 

(iv) The material IT Assets used by MetroPCS or any of its Subsidiaries oper-
ate and perform as needed by MetroPCS and its Subsidiaries to adequately conduct their 
respective businesses as presently conducted and, except as would not, individually or in 
the aggregate, reasonably be likely to have a MetroPCS Material Adverse Effect, the data 
therein have not been subject to unauthorized access by any Person. 

(p) Contracts. 

(i) Schedule 3.3(p)(i) of the MetroPCS Disclosure Letter lists all Material 
MetroPCS Contracts in effect as of the date hereof.  The term “Material MetroPCS Con-
tracts” means all of the following types of MetroPCS Contracts (other than MetroPCS 
Contracts solely among or between MetroPCS and/or its direct or indirect wholly-owned 
Subsidiaries, Organizational Documents of MetroPCS and its Subsidiaries, MetroPCS 
Benefit Plans or other agreements related to employee benefits and agreements related to 
labor matters to the extent that such items are provided for in Sections 3.3(h) (Employee 
Benefits) and 3.3(n) (Labor Matters), respectively): 

(A) MetroPCS Contracts evidencing Indebtedness for borrowed money 
with a principal amount greater than $35,000,000; 

(B) each MetroPCS Contract for distribution, supply, inventory, pur-
chase, license or advertising or similar agreement that is reasonably likely to in-
volve consideration of more than $100,000,000 in the aggregate in any 12-month 
period, other than any such contract that can be cancelled without penalty or fur-
ther payment on 90 days’ or less notice; 

(C) MetroPCS Contracts relating to the acquisition, lease or disposition 
by MetroPCS or any of its Subsidiaries of assets and properties for consideration 
in excess of $50,000,000, or under which MetroPCS or any of its Subsidiaries has 
any indemnification obligations or any other ongoing obligations that would rea-
sonably be likely to result in payments in excess of $15,000,000; 
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(D) MetroPCS Contracts that are reasonably likely to involve consider-
ation of more than $100,000,000 in any 12-month period or involved considera-
tion of more than $100,000,000 in the aggregate during calendar year 2011 or 
$200,000,000 in the aggregate over the term of such MetroPCS Contract; 

(E) any MetroPCS Contract that would reasonably be likely to involve 
consideration of more than $20,000,000 in any 12-month period that is an inter-
connection, bundling or similar agreement in connection with which the equip-
ment, networks and services of MetroPCS or any of its Subsidiaries are connected 
to those of another service provider in order to allow their respective customers 
access to each other’s services and networks; 

(F) any MetroPCS Contract that would reasonably be likely to involve 
consideration of more than $35,000,000 in any 12-month period that is an agency, 
dealer, reseller, franchise or other similar contract (except for those that are termi-
nable, without penalty, on 90 days’ or less notice); 

(G) roaming MetroPCS Contracts that would reasonably be likely to 
involve payment by or expense to MetroPCS or any of its Subsidiaries of more 
than $50,000,000 in any 12-month period; and 

(H) MetroPCS Contracts that would reasonably be likely to involve 
consideration of more than $20,000,000 in any 12-month period pursuant to 
which MetroPCS or any of its Subsidiaries licenses Intellectual Property to or 
from any Person. 

(ii) Schedule 3.3(p)(ii) of the MetroPCS Disclosure Letter lists all Restricted 
MetroPCS Contracts in effect as of the date hereof.  The term “Restricted MetroPCS 
Contracts” means all of the following types of MetroPCS Contracts (other than 
MetroPCS Contracts solely among or between MetroPCS and/or its direct or indirect 
wholly-owned Subsidiaries, Organizational Documents of MetroPCS and its Subsidiaries, 
MetroPCS Benefit Plans or other agreements related to employee benefits and agree-
ments related to labor matters to the extent that such items are provided for in Sections 
3.3(h) (Employee Benefits) and 3.3(n) (Labor Matters), respectively): 

(A) joint venture, partnership, limited partnership or limited liability 
company agreements relating to the formation, creation, operation, existence, 
management or control of any joint venture, partnership, limited partnership or 
limited liability company that is not wholly-owned, directly or indirectly, by 
MetroPCS; 

(B) MetroPCS Contracts that purport to limit in any material respect 
either the type of business in which MetroPCS or any of its Subsidiaries, or DT, 
TMUS or their respective Affiliates (other than MetroPCS and/or its Subsidiaries) 
after the Closing (other than any MetroPCS Contracts between DT, TMUS or 
their respective Affiliates, on the one hand, and MetroPCS and its Subsidiaries, on 
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the other hand), may engage or the manner or locations in which any of them may 
so engage in any business or purport to create any material exclusive relationship; 

(C) MetroPCS Contracts that could require the disposition of any ma-
terial operations or line of business of MetroPCS or any of its Subsidiaries; 

(D) MetroPCS Contracts that grant “most favored nation” status to any 
third party that paid or received consideration of more than $25,000,000 in any 
12-month period; 

(E) any MetroPCS Contract that grants any right of first refusal, first 
offer or similar right to any third party that paid or received, or would reasonably 
be likely to pay or receive, consideration of more than $25,000,000 during the 
term of such MetroPCS Contract; 

(F) MetroPCS Contracts that are requirements contracts or contain 
volume or purchase commitments that would reasonably be likely to involve con-
sideration of more than $50,000,000 in any 12-month period; 

(G) any MetroPCS Contract that would reasonably be likely to involve 
consideration of more than $50,000,000 in any 12-month period that contains any 
commitment to (1) provide wireless services coverage in a particular geographic 
area, (2) build out tower sites in a particular geographic area, or (3) pay for a 
specified number of minutes of roaming usage of a third party’s network regard-
less of the amount of actual usage (except for those that are terminable, without 
penalty, on 12 months’ or less notice); 

(H) stock purchase agreements and other MetroPCS Contracts relating 
to the pending acquisition, lease or disposition by MetroPCS or any of its Subsid-
iaries of any Equity Interest of MetroPCS or any of its Subsidiaries for considera-
tion in excess of $5,000,000, except for stock purchase agreements or other 
MetroPCS Contracts solely among MetroPCS and its Subsidiaries; and 

(I) MetroPCS Contracts that contain requirements to provide services 
using code division multiple access (“CDMA”) or would otherwise prohibit or de-
lay the transition or migration of MetroPCS’s CDMA network or CDMA custom-
ers to a new technology or network; 

(iii) Prior to the date hereof, TMUS has been provided with complete and cor-
rect copies of each Material MetroPCS Contract listed on Schedule 3.3(p)(i) of the 
MetroPCS Disclosure Letter and each Restricted MetroPCS Contract listed on Schedule 
3.3(p)(ii) of the MetroPCS Disclosure Letter, including amendments thereof and exhibits, 
annexes and schedules thereto.  To the Knowledge of MetroPCS, as of the date hereof, 
each Material MetroPCS Contract, and each Restricted MetroPCS Contract described in 
Sections 3.3(p)(ii)(A), (C), (F), (G), (H) and (I), is in full force and effect and valid, bind-
ing and enforceable against the other parties thereto in accordance with its terms, subject 
to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 
similar laws affecting the enforcement of creditors’ rights generally or, as to enforceabil-
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ity, by general equity principles.  None of MetroPCS, any of its Subsidiaries or, to the 
Knowledge of MetroPCS, any other Person is in breach or violation of, or default under, 
any Material MetroPCS Contract or Restricted MetroPCS Contract, except as would not, 
individually or in the aggregate, reasonably be likely to have a MetroPCS Material Ad-
verse Effect.  To the Knowledge of MetroPCS, no event has occurred that would result in 
a breach of or default under, require any consent or other action by any Person under, or 
give rise to any penalty or right of termination, cancellation or acceleration of any right or 
obligation of MetroPCS or its Subsidiaries to a loss of any benefit to which MetroPCS or 
any of its Subsidiaries is entitled under (in each case, with or without notice or lapse of 
time, or both), any Material MetroPCS Contract or Restricted MetroPCS Contract, except 
as would not, individually or in the aggregate, reasonably be likely to have a MetroPCS 
Material Adverse Effect. 

(q) Property. 

(i) MetroPCS does not have any Owned Real Property as of the date hereof. 

(ii) Each of MetroPCS and its Subsidiaries has good and marketable leasehold 
title to all Leased Real Property of MetroPCS material to MetroPCS and its Subsidiaries, 
taken as a whole, free and clear of all Encumbrances except MetroPCS Permitted En-
cumbrances.  No parcel of such Leased Real Property is subject to any governmental de-
cree or order to be sold or is being condemned, expropriated or otherwise taken by any 
public authority with or without payment of compensation therefore, nor, to the 
Knowledge of MetroPCS, has any such condemnation, expropriation or taking been pro-
posed, threatened or noticed, in each case, except as would not, individually or in the ag-
gregate, reasonably be likely to have a MetroPCS Material Adverse Effect.  Except as 
would not, individually or in the aggregate, reasonably be likely to have a MetroPCS Ma-
terial Adverse Effect, all leases of such Leased Real Property and all amendments and 
modifications thereto are in full force and effect and valid, binding and enforceable 
against the other parties thereto in accordance with its terms, subject to applicable bank-
ruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws af-
fecting the enforcement of creditors’ rights generally or, as to enforceability, by general 
equity principles.  There exists no default under any lease of such Leased Real Property 
by MetroPCS, any of its Subsidiaries or, to the Knowledge of MetroPCS, any other Per-
son party thereto, nor any event which, with notice or lapse of time or both, would consti-
tute a default thereunder by TMUS, any of its Subsidiaries or, to the Knowledge of 
MetroPCS, any other Person party thereto, except as would not, individually or in the ag-
gregate, reasonably be likely to have a MetroPCS Material Adverse Effect.  All leases of 
such Leased Real Property shall remain valid and binding in accordance with their terms 
following the Closing, except as would not, individually or in the aggregate, reasonably 
be likely to have a MetroPCS Material Adverse Effect. 

(iii) There are no contractual or legal restrictions that preclude or restrict the 
ability to use any of MetroPCS’s Leased Real Property in any material respect for the 
current or contemplated use of such real property.  There are no material latent defects or 
material adverse physical conditions affecting such Leased Real Property.  MetroPCS and 
its Subsidiaries have, in all material respects, valid leasehold interests in, or other valid 
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rights to use, all plants, warehouses, distribution centers, structures and other buildings on 
such Leased Real Property, which are adequately maintained and are in good operating 
condition and repair for the requirements of the business of MetroPCS and its Subsidiar-
ies as currently conducted in all material respects. 

(iv) Except as would not, individually or in the aggregate, reasonably be likely 
to result in a MetroPCS Material Adverse Effect, (A) MetroPCS and its Subsidiaries have 
good and marketable title to or, in the case of leased assets, a valid leasehold interest in, 
free and clear of all Encumbrances (other than MetroPCS Permitted Encumbrances), all 
of the tangible personal property and assets (except for properties and assets disposed of 
in the ordinary course of business consistent with past practice) used in or necessary to 
conduct their businesses substantially as presently conducted and (B) each item of tangi-
ble personal property of MetroPCS and each of its Subsidiaries, or in which MetroPCS or 
any of its Subsidiaries owns an undivided interest, is in all material respects in good op-
erating condition and repair for the requirements of the business of MetroPCS and its 
Subsidiaries as currently conducted, ordinary wear and tear excepted. 

(r) Related-Party Agreements.  Schedule 3.3(r) of the MetroPCS Disclosure 
Letter sets forth a true and complete list of all agreements to which MetroPCS or any of its Sub-
sidiaries are party or by which MetroPCS or any of its Subsidiaries are bound as of the date 
hereof that are required to be reported in the MetroPCS SEC Reports under Section 404 of Regu-
lation S-K promulgated under the Exchange Act that are not so reported.  MetroPCS has provid-
ed DT with complete and correct copies of all such agreements prior to the date hereof. 

(s) Prohibited Payments.  To the Knowledge of MetroPCS, none of 
MetroPCS, any of its Subsidiaries or any of their respective directors, officers, agents, employees 
or other Persons associated with them or acting on their behalf has (i) used any corporate funds 
for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political 
activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic govern-
ment official or employee from corporate funds; (iii) violated or is in violation of any provision 
of the Foreign Corrupt Practices Act of 1977; or (iv) made any unlawful bribe, rebate, payoff, 
influence payment, kickback or other payment. 

(t) Brokers and Finders.  Neither MetroPCS nor any of its officers, directors 
or employees has employed any broker or finder for which MetroPCS or a Subsidiary of 
MetroPCS is not solely responsible for such broker’s or finder’s fees or incurred any Liability for 
any brokerage fees, commissions or finder’s fees in connection with the Transaction for which 
MetroPCS or a Subsidiary of MetroPCS is not solely responsible and the terms of which have 
not been disclosed to DT prior to the date hereof. 

(u) TMUS Stock Consideration. 

(i) Assuming the accuracy of DT’s representations and warranties set forth in 
Section 7.13, upon issuance, the TMUS Stock Consideration will be fully paid, nonas-
sessable, issued in compliance with all applicable Laws concerning the issuance of secu-
rities and not in violation of any preemptive rights, purchase option, call, right of first re-
fusal or any similar right granted by MetroPCS, and not be subject to any voting trust 
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agreement or other contract, agreement or arrangement to which MetroPCS or any of its 
Affiliates (other than TMUS and its Subsidiaries) is a party restricting or otherwise relat-
ing to the voting, dividend rights or disposition of such TMUS Stock Consideration other 
than the Stockholder’s Agreement. 

(ii) At the Closing, MetroPCS will have sufficient authorized but unissued 
shares or treasury shares of MetroPCS Common Stock for MetroPCS to meet its obliga-
tion to deliver the TMUS Stock Consideration under this Agreement.  Upon consumma-
tion of the Transaction, DT shall acquire good and valid title to the TMUS Stock Consid-
eration, free and clear of all Encumbrances (other than any Encumbrances relating to 
transfers of securities under applicable Laws and any Encumbrances permitted, granted, 
or required by DT or its Affiliates). 

(v) Rights Agreement Amendment.  The MetroPCS Board has approved an 
amendment of the MetroPCS Rights Agreement, which amendment is in full force and effect, to 
provide that (i) neither DT nor any of its Affiliates or associates shall be deemed to be an Acquir-
ing Person (as defined in the MetroPCS Rights Agreement) with respect to the TMUS Stock 
Consideration and (ii) no Flip In Event, Flip Over Event, Distribution Date or Stock Acquisition 
Date (in each case, as defined in the MetroPCS Rights Agreement) shall be deemed to have oc-
curred as a result of the execution, delivery or performance of this Agreement, or the consumma-
tion of the Transaction. 

(w) Required Vote of MetroPCS Stockholders.  The only vote of holders of 
MetroPCS capital stock necessary to approve the Transaction is the MetroPCS Stockholder Ap-
proval. 

(x) Post-Closing Restructuring.  Neither MetroPCS nor any of its Subsidiaries 
has taken or agreed to take any action (other than any action required to be taken pursuant to this 
Agreement) or is aware of any fact or circumstance (other than (i) the fact of the Stock Purchase, 
(ii) the fact of the MetroPCS Finance Transactions and (iii)(x) with respect to the MetroPCS 
Merger, the fact of TMUS Merger and (y) with respect to the TMUS Merger, the fact of the 
MetroPCS Merger) that would prevent or impede, or would be reasonably likely to prevent or 
impede, the MetroPCS Merger or the TMUS Merger from qualifying as a reorganization within 
the meaning of Section 368(a) of the Code.  There are no material intercompany gains (within 
the meaning of Treasury Regulation Section 1.1502-13) with respect to the stock of MetroPCS 
HoldCo or MetroPCS OpCo that will be required to be included in taxable income as a result of 
the MetroPCS Merger or the TMUS Merger. 

(y) No Other Representations or Warranties.  Except for the representations 
and warranties contained in Sections 3.1, 3.2 and 7.13 and any representation contained in any 
certificate delivered pursuant to Section 5.2, MetroPCS acknowledges that neither DT, nor any 
Subsidiary of DT or any other Person on behalf of DT (including any Representative of DT), 
makes any express or implied representation or warranty with respect or relating to DT, any of 
its Subsidiaries, or any information provided to MetroPCS or any other Person, or MetroPCS’s 
use of any such information, including any information, documents, projections, forecasts or oth-
er material made available to MetroPCS in certain “data rooms” or management presentations in 
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expectation of the Transaction, and MetroPCS has not relied on such information or any other 
representation or warranty not set forth in this Agreement. 

ARTICLE IV 
COVENANTS 

4.1 Interim Operations of TMUS.  During the period from the date hereof and 
continuing until the earlier of the termination of this Agreement pursuant to its terms or the Clos-
ing, except (1) as may be required by Law, (2) with MetroPCS’s prior written consent, not to be 
unreasonably withheld, conditioned or delayed (and in no event to be delayed more than ten days 
following DT’s written request for consent), (3) as otherwise expressly provided in this Agree-
ment, or (4) as provided on Schedule 4.1 of the TMUS Disclosure Letter, TMUS shall, DT shall 
cause TMUS, and DT and TMUS shall cause each of TMUS’s Subsidiaries, (i) to conduct its 
business in the ordinary course and, to the extent consistent therewith, use its commercially rea-
sonable efforts to (A) preserve its business organizations intact, (B) maintain existing relations 
and goodwill with Governmental Entities, customers, suppliers, distributors, dealers, retailers, 
creditors, lessors, employees and business associates, and (C) keep available the services of its 
present employees, officers and agents; and (ii) not to: 

(a) amend its Organizational Documents, unless such amendment would not 
reasonably be expected to prevent, materially delay or materially impair the consummation of the 
Transaction; 

(b) merge or consolidate with any other Person or authorize, recommend, pro-
pose or announce an intention to adopt a plan of complete or partial liquidation, dissolution, con-
solidation, restructuring, recapitalization or any other reorganization, in each case other than 
transactions solely among TMUS and its Subsidiaries; 

(c) acquire assets, unless (1) in the ordinary course of business consistent with 
past practice or in material compliance with the provisions for expenses and capital expenditures 
in the TMUS Business Plan or otherwise in compliance with Section 4.1(j), (2) from any other 
Person with a value or purchase price in the aggregate not exceeding $100,000,000, (3) in acqui-
sitions of spectrum licenses for consideration not exceeding $100,000,000 in the aggregate or (4) 
pursuant to any agreement in effect on the date hereof for consideration not exceeding 
$25,000,000 individually; provided that any transaction under (1), (2), (3) or (4) of this clause 
would not reasonably be expected to prevent, materially delay or materially impair the consum-
mation of the Transaction; 

(d) issue, sell, pledge, dispose of, grant, transfer, Encumber, or authorize the 
issuance, sale, pledge, disposition, grant, transfer, lease, license, guarantee or other Encumbrance 
of, any Equity Interests of TMUS or any of its Subsidiaries (other than the issuance of Equity 
Interests (i) by a wholly-owned Subsidiary of TMUS to TMUS or another wholly-owned Subsid-
iary or (ii) by TMUS to DT, Global or Holding), securities convertible or exchangeable into, or 
exercisable for, any such Equity Interests or any options, warrants or other rights of any kind to 
acquire any such Equity Interests or such convertible or exchangeable securities; 

(e) enter into any agreement with respect to the voting of its Equity Interests; 
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(f) create or incur any Encumbrance (other than a TMUS Permitted Encum-
brance or in the ordinary course of business consistent with past practice) on the assets of TMUS 
or any of its Subsidiaries that, individually or in the aggregate, is material to TMUS and its Sub-
sidiaries, taken as a whole, or that would reasonably be expected to prevent, materially delay or 
materially impair the consummation of the Transaction; 

(g) make any loans, advances, guarantees or capital contributions to or in-
vestments in any Person in excess of $50,000,000, other than (x) any of the foregoing to or on 
behalf of TMUS or any of its direct or indirect wholly-owned Subsidiaries, (y) in the ordinary 
course of business consistent with past practice and which would not reasonably be expected to 
prevent, materially delay or materially impair the consummation of the Transaction, or (z) in 
compliance with Section 4.1(j); 

(h) declare, set aside, make or pay any non-cash distributions or dividends, 
payable in stock, property or otherwise, with respect to any of its Equity Interests (except for 
non-cash distributions paid by any direct or indirect wholly-owned Subsidiary to TMUS or to 
any other direct or indirect wholly-owned Subsidiary), it being understood that TMUS and its 
Subsidiaries may make or pay any cash distributions or dividends, including to Holding; 

(i) (i) incur any Indebtedness for borrowed money, or issue or sell any debt 
securities or warrants or other rights to acquire any debt security of TMUS or any of its Subsidi-
aries, in each case other than Indebtedness contemplated by Section 4.25, the DT Notes, the 
MetroPCS Existing Notes, Indebtedness under the MetroPCS Existing Finance Documents or 
any Hedge Agreements to which MetroPCS or any of its Subsidiaries is a party and which have 
been provided to DT prior to the date hereof, or the Permitted MetroPCS Notes, or (ii) amend, 
modify, supplement or waive the terms of any existing Indebtedness, debt securities or warrants 
or other rights to acquire debt securities of TMUS or any of its Subsidiaries, except in the ordi-
nary course of business consistent with past practice (and in any case not in any manner that 
would increase the principal amount owed thereunder); provided, however, that none of the fore-
going shall prohibit TMUS or any of its Subsidiaries from incurring any guarantee or support 
arrangement of obligations of TMUS or its wholly-owned Subsidiaries otherwise permitted 
hereunder or incurring, amending, modifying, supplementing, or waiving any Indebtedness 
(A) in the ordinary course of business consistent with past practice, (B) as contemplated by the 
TMUS Business Plan, or (C) solely among or between TMUS and/or its direct or indirect whol-
ly-owned Subsidiaries; 

(j) make or authorize any payment of, or accrual or commitment for, capital 
expenditures in excess of $200,000,000 (or $400,000,000 in the event of an increase in data de-
mand in the Business significantly in excess of the demand anticipated on the date hereof) in the 
aggregate in any consecutive six-month period and incremental to any capital expenditures set 
forth in the TMUS Business Plan; 

(k) (i) enter into any TMUS Contract that would be a Restricted TMUS Con-
tract if in effect on the date hereof, (ii) amend or supplement any TMUS Contract that is not a 
Restricted TMUS Contract in a manner that would cause it to be a Restricted TMUS Contract if 
it had been so amended or supplemented as of the date hereof; provided, that nothing in these 
clauses (i) and (ii) shall prohibit TMUS from entering into any joint venture, partnership, limited 
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partnership or limited liability company agreements relating to the formation, creation, operation, 
existence, management or control of any joint venture, partnership, limited partnership or limited 
liability company that is not wholly-owned, directly or indirectly, by TMUS if the sum of the 
initial capitalization thereof and binding capital commitments thereto does not exceed 
$20,000,000 individually, or $50,000,000 in the aggregate, (iii) amend, supplement, extend, or 
renew any Restricted TMUS Contract in a manner that would reasonably be expected to be mate-
rial and adverse to TMUS and its Subsidiaries or, to the extent purporting to bind MetroPCS and 
its Affiliates (other than TMUS and its Subsidiaries) after the Closing, material and adverse to 
MetroPCS and its Affiliates, in each case, taking into account the terms of such amendment, 
supplement, extension or renewal as a whole, or (iv) fail to provide MetroPCS written notice, 
within ten Business Days of entry, of the entry into any TMUS Contract that would be a Material 
TMUS Contract if in effect on the date hereof; provided, that nothing in this clause (v) shall re-
quire TMUS to violate any confidentiality or disclosure obligations it has with respect to such 
TMUS Contract or to provide written notice of, and/or disclose to MetroPCS any portion of any 
Material TMUS Contracts containing sales, pricing, marketing, customer care, commissions, or 
other related commercially sensitive information;  

(l) (i) enter into any Intercompany Contract (A) involving aggregate consid-
eration payable by either party thereto of greater than $10,000,000 individually or $50,000,000 
in the aggregate or (B) on terms and conditions other than arm’s length terms and conditions, or 
(ii) amend, extend, renew, modify or waive any Intercompany Contract in any manner that 
would result in TMUS or its Subsidiaries paying to the other parties thereto aggregate considera-
tion per applicable period greater than $10,000,000 individually or $50,000,000 in the aggregate 
than provided for in such Intercompany Contract as of the date hereof or, if later, the date of such 
Intercompany Contract; provided, that nothing in this clause (l) shall prevent TMUS in the ordi-
nary course of business to continue, extend, renew or enter into Intercompany Contracts on terms 
and conditions other than arm’s length terms and conditions that are substantially equivalent (but 
in no event less favorable to TMUS and its Subsidiaries) in all material respects to the ones cur-
rently in force as of the date hereof; 

(m) (i) make any changes with respect to material financial accounting policies 
or procedures, except as required (A) by changes in GAAP, international financial reporting 
standards or Regulation S-X of the SEC, (B) by a Governmental Entity or quasi-Governmental 
Entity (including the Financial Accounting Standards Board or any similar organization), or 
(C) by a change in applicable Law, or (ii) write up, write down or write off the book value of any 
of its assets, other than in the ordinary course of business consistent with past practice or as may 
be consistent with TMUS’s financial accounting policies and procedures and GAAP (including 
as may be required by GAAP as a result of the announcement or pendency of the Transaction); 

(n) (i) enter into any line of business other than the Business, (ii) except as 
currently conducted, engage in the conduct of any business that would require the receipt or 
transfer of a TMUS Communications License or any other License issued by any Governmental 
Entity authorizing operation or provision of any communication services or foreign country that 
would require the receipt or transfer of, or application for, a License to the extent such License 
would reasonably be expected to prevent, materially delay or materially impair the consumma-
tion of the Transaction, or (iii) enter into any business or operations outside of the Territory other 
than in support of business or operations within the Territory; 
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(o) apply for, request or file for any TMUS License the receipt of which 
would reasonably be likely to prevent, materially delay or materially impair the consummation of 
the Transaction; 

(p) settle any litigation or other proceedings pending or threatened before a 
Governmental Entity against TMUS or its Subsidiaries, except (i) to the extent such settlement is 
subject to and not in excess of the reserves that relate to such litigation or proceedings set forth in 
TMUS’s consolidated unaudited balance sheet as of June 30, 2012, or (ii) for a payment by 
TMUS or any of its Subsidiaries in an amount less than $50,000,000 for any individual or group 
of related settlements (excluding any amounts that may be paid under existing Insurance Policies 
and any settlements permitted pursuant to clause (i)), without the imposition of ongoing re-
strictions (A) prior to the Closing, on TMUS or any of its Subsidiaries that are material to TMUS 
and its Subsidiaries, taken as a whole, or (B) after the Closing, on MetroPCS or any of its Sub-
sidiaries that are material to MetroPCS and its Subsidiaries, taken as a whole; 

(q) make or change any Tax election, change any method of Tax accounting, 
settle or finally resolve any controversy with respect to Taxes for an amount that exceeds the 
amount reserved with respect thereto in the most recent TMUS Financial Statements, or file any 
amended Tax Return, in each case, if such action would have a material and adverse effect on 
TMUS and its Subsidiaries, taken as a whole; 

(r) transfer, sell, lease, license, mortgage, pledge, surrender, encumber, di-
vest, cancel, abandon or allow to lapse or expire or otherwise dispose of (in each case except 
among TMUS and its wholly-owned Subsidiaries) any TMUS Communications Licenses or 
wireless spectrum other than (i) point-to-point microwave licenses, business radio licenses and 
experimental licenses, (ii) exchanges of spectrum licenses within the same FCC defined market 
area (“FMA”) that improve contiguity of TMUS’s and its Subsidiaries’ spectrum within such 
FMA and do not worsen the expected contiguity between TMUS and MetroPCS and their re-
spective Subsidiaries, (iii) exchanges of spectrum licenses, in which TMUS or its Subsidiaries 
would transfer TMUS Communications Licenses covering 300,000,000 Licensed MHz POPs or 
fewer in the aggregate and involving cash consideration of $10,000,000 or less in the aggregate 
to any Person other than a party hereto or to TMUS or its Subsidiaries, which do not adversely 
affect existing TMUS operations or the expected benefits of the Transaction to TMUS and 
MetroPCS in any material respect, or (iv) in the ordinary course of business consistent with past 
practice; provided that any of the transaction under (i), (ii), (iii), or (iv) of this clause would not 
reasonably be expected to prevent, materially delay or materially impair the consummation of the 
Transaction; 

(s) transfer, sell, lease, license, mortgage, pledge, surrender, encumber, di-
vest, cancel, abandon or allow to lapse or expire or otherwise dispose of (in each case except 
among TMUS and its wholly-owned Subsidiaries), any Licenses (other than TMUS Communica-
tions Licenses), assets (other than wireless spectrum), operations, rights, businesses or interests 
therein of TMUS or its Subsidiaries, unless (i) in the ordinary course of business consistent with 
past practice, (ii) to any other Person with a value or purchase price in the aggregate not exceed-
ing $100,000,000, or (iii) pursuant to any agreement in effect on the date hereof for consideration 
not exceeding $25,000,000 individually; 
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(t) other than as required pursuant to the terms and conditions of any TMUS 
Benefit Plan as in effect on the date hereof or as may be required by applicable Law, 
(i) terminate, establish, adopt or amend any TMUS Benefit Plan other than the adoption of annu-
al TMUS Benefit Plans in the ordinary course of business consistent with past practice and 
amendments to plans (other than retention and severance plans) that in each case do not increase 
benefits upon the consummation of the Transaction or otherwise materially increase benefits or 
result in materially increased administrative costs, (ii) grant any salary or wage increase, other 
than in the ordinary course of business consistent with past practice (it being understood that in-
creases in base or hourly salary and wages for employees by no more than 4.0% in the aggregate 
shall be deemed to be in the ordinary course of business consistent with past practice), (iii) pay 
aggregate bonus or incentive compensation other than in the ordinary course consistent with past 
practice, (iv) (x) grant any new compensation award, other than cash bonus awards and cash-
based long term incentive compensation awards, in each case in amounts and on terms that are in 
the ordinary course of business consistent with past practice; provided, however, that no new 
awards shall be granted under the Phantom Share Plan, (y) amend the terms of outstanding com-
pensation awards other than in a manner that does not increase the amounts payable or accelerate 
the vesting, payment or timing of any payment under such awards and in the ordinary course of 
business consistent with past practice, or (z) materially increase the compensation opportunity 
under any TMUS Benefit Plan, (v) pay any severance other than in the ordinary course of busi-
ness consistent with past practice in connection with employees’ entering into and not revoking a 
release of claims against TMUS in connection with terminations of employment, (vi) take any 
action to increase or accelerate the vesting, payment or timing, or fund or secure the payment, of 
any amounts under any TMUS Benefit Plan, (vii) change any assumptions used to calculate 
funding or contribution obligations under any TMUS Benefit Plan, other than as required by 
GAAP, (viii) provide, forgive or modify any loans to directors, officers or employees of TMUS 
or any of its Subsidiaries; or (ix) take any of the actions described in Schedule 4.1(t) of the 
TMUS Disclosure Letter; 

(u) transfer, sell, lease, license, divest or otherwise dispose of any transmis-
sion towers owned or leased by TMUS or any of its Subsidiaries (it being understood that the 
foregoing shall not prohibit a disposition of the Tower Assets, dispositions of transmission tow-
ers solely among TMUS and its Subsidiaries, the decommissioning or sale of towers in the ordi-
nary course of business, in one or more transactions that are scheduled to close prior to the Clos-
ing Date); 

(v) except with respect to definitive agreements that have been executed by 
the parties thereto prior to the date hereof, purchase, lease or otherwise acquire any wireless 
spectrum that would reasonably be expected to prevent, materially delay or materially impair the 
consummation of the Transaction or result in required divestitures of assets; 

(w) make a fundamental change to the network technologies or principal bill-
ing systems of TMUS and its Subsidiaries (excluding system upgrades, improvements and mod-
ernization, equipment replacement and similar matters consistent with the TMUS Business Plan); 

(x) authorize, or commit, resolve, announce, offer, agree or enter into an 
agreement to do or take, any of the foregoing actions or any actions inconsistent with the forego-
ing. 



 

-78- 

4.2 Interim Operations of MetroPCS.  During the period from the date hereof 
and continuing until the earlier of the termination of this Agreement pursuant to its terms or the 
Closing, except (1) as may be required by Law, (2) with DT’s prior written consent, not to be 
unreasonably withheld, conditioned or delayed (and in no event to be delayed more than ten days 
following MetroPCS’s written request for consent), (3) as otherwise expressly provided in this 
Agreement, or (4) as provided on Schedule 4.2 of the MetroPCS Disclosure Letter, MetroPCS 
shall, and shall cause each of its Subsidiaries, (i) to conduct its business in the ordinary course 
and, to the extent consistent therewith, use its commercially reasonable efforts to (A) preserve its 
business organizations intact, (B) maintain existing relations and goodwill with Governmental 
Entities, customers, suppliers, distributors, dealers, retailers, creditors, lessors, employees and 
business associates, and (C) keep available the services of its present employees, officers and 
agents; and (ii) not to: 

(a) amend its Organizational Documents, unless such amendment would not 
reasonably be expected to prevent, materially delay or materially impair the consummation of the 
Transaction; 

(b) merge or consolidate with any other Person or authorize, recommend, pro-
pose or announce an intention to adopt a plan of complete or partial liquidation, dissolution, con-
solidation, restructuring, recapitalization or any other reorganization, in each case other than 
transactions solely among MetroPCS and its Subsidiaries; 

(c) acquire assets, unless (i) in the ordinary course of business consistent with 
past practice or in material compliance with the provisions for expenses and capital expenditures 
in the MetroPCS Business Plan or otherwise in compliance with Section 4.2(j), (ii) from any oth-
er Person with a value or purchase price in the aggregate not exceeding $50,000,000 other than 
any acquisition of spectrum, (iii) in acquisitions of spectrum licenses for consideration not ex-
ceeding $35,000,000 in the aggregate, or (iv) pursuant to any agreement in effect on the date 
hereof and whose value does not exceed $10,000,000 individually; provided that any transaction 
under clauses (i), (ii), (iii) or (iv) of this clause (c) would not reasonably be expected to prevent, 
materially delay or materially impair the consummation of the Transaction; 

(d) issue, sell, pledge, dispose of, grant, transfer, Encumber, or authorize the 
issuance, sale, pledge, disposition, grant, transfer, lease, license, guarantee or other Encumbrance 
of, any Equity Interests of MetroPCS or any of its Subsidiaries, securities convertible or ex-
changeable into, or exercisable for, any such Equity Interests or any options, warrants or other 
rights of any kind to acquire any such Equity Interests or such convertible or exchangeable secu-
rities; provided, however, that none of the foregoing shall prohibit (i) any pledge, grant or En-
cumbrance permitted or required under the MetroPCS Existing Finance Documents, (ii) the issu-
ance of MetroPCS Common Stock upon the conversion or exercise of securities granted under 
the MetroPCS Benefit Plans and outstanding as of the date hereof according to their respective 
terms or the terms hereof (including to reflect the MetroPCS Reverse Stock Split, the Cash Pay-
ment and any cash in lieu of fractional shares to be paid pursuant to Section 2.1(f)(v)) or the is-
suance of MetroPCS Common Stock in respect of awards of MetroPCS Restricted Stock granted 
after the date hereof pursuant to clause (iv) of this Section 4.2(d), (iii) the issuance by a wholly-
owned Subsidiary of MetroPCS of capital stock of such Subsidiary to such Subsidiary’s parent or 
another wholly-owned MetroPCS Subsidiary, (iv) (A) grants of MetroPCS Stock Options (with 
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an exercise price determined in accordance with the applicable MetroPCS Benefit Plan) and 
MetroPCS Restricted Stock to officers and employees of MetroPCS and its Subsidiaries hired or 
promoted in each case on or after the date hereof in the ordinary course of business consistent 
with past practice, and (B) annual grants of MetroPCS Stock Options and MetroPCS Restricted 
Stock to officers, employees and directors in each case at such times, to such persons, and in 
such amounts as are in the ordinary course of business consistent with past practice, such grants 
under clauses (A) and (B) to be for an aggregate number of shares of MetroPCS Common Stock 
set forth on Schedule 4.2(d)(iv) of the MetroPCS Disclosure Letter, or (vi) the issuance of 
MetroPCS Common Stock in satisfaction of obligations under the MetroPCS Benefit Plans as of 
the date hereof in the ordinary course of business consistent with past practice; 

(e) enter into any agreement with respect to the voting of its Equity Interests; 

(f) create or incur any Encumbrance (other than a MetroPCS Permitted En-
cumbrance or in the ordinary course of business consistent with past practice) on the assets of 
MetroPCS or any of its Subsidiaries that, individually or in the aggregate, is material to 
MetroPCS and its Subsidiaries, taken as a whole, or that would reasonably be expected to pre-
vent, materially delay or materially impair the consummation of the Transaction; 

(g) make any loans, advances, guarantees or capital contributions to or in-
vestments in any Person in excess of $20,000,000, other than (x) any of the foregoing to or on 
behalf of MetroPCS or any of its direct or indirect wholly-owned Subsidiaries, (y) in the ordinary 
course of business consistent with past practice and which would not reasonably be expected to 
prevent, materially delay or materially impair the consummation of the Transaction, or (z) in 
compliance with Section 4.2(j); 

(h) declare, set aside, make or pay (i) any cash distributions or dividends ex-
cept for distributions or dividends by any direct or indirect wholly-owned Subsidiary of 
MetroPCS to MetroPCS or to any other direct or indirect wholly-owned Subsidiary of MetroPCS 
or (ii) any non-cash distributions or dividends, payable in stock, property or otherwise, with re-
spect to any of its Equity Interests; 

(i) (i) incur any Indebtedness for borrowed money, or issue or sell any debt 
securities or warrants or other rights to acquire any debt security of MetroPCS or any of its Sub-
sidiaries, other than the Permitted MetroPCS Notes and in the ordinary course of business under 
MetroPCS’s existing revolving credit facility under the MetroPCS Existing Finance Documents, 
or (ii) amend, modify, supplement or waive the terms of any existing Indebtedness, debt securi-
ties or warrants or other rights to acquire debt securities of MetroPCS or any of its Subsidiaries, 
except for MetroPCS Consent Offers or otherwise in the ordinary course of business consistent 
with past practice (and in any case not in any manner that would increase the principal amount 
owed thereunder); provided, however, that (a) the foregoing shall not prohibit MetroPCS or any 
of its Subsidiaries from obtaining the MetroPCS Consent Offers, and (b) with respect to clause 
(ii) above, and except with respect to the MetroPCS Existing Notes, none of the foregoing shall 
prohibit MetroPCS or any of its Subsidiaries from incurring any guarantee, security interests or 
other support arrangement of obligations of MetroPCS or its wholly-owned Subsidiaries other-
wise permitted hereunder or required under the MetroPCS Existing Finance Documents, or in-
curring, amending, modifying, supplementing, or waiving any Indebtedness in a manner that 
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would not reasonably be expected to impair or delay the issuance of DT Notes, impair or cause 
any default under the MetroPCS Existing Notes, or impose any post-Closing restrictions (other 
than any restrictions in connection with guarantees, security interests or other support arrange-
ments by TMUS or its Affiliates of obligations of MetroPCS or its wholly-owned Subsidiaries 
otherwise permitted hereunder) on TMUS or its Affiliates (other than MetroPCS and its Subsidi-
aries as of the date hereof), and (A) in the ordinary course of business consistent with past prac-
tice, (including under the MetroPCS Existing Finance Documents), (B) as contemplated by the 
MetroPCS Business Plan, or (C) solely among or between MetroPCS and/or its direct or indirect 
wholly-owned Subsidiaries; 

(j) make or authorize any payment of, or accrual or commitment for, capital 
expenditures in excess of $70,000,000 (or $135,000,000 in the event of an increase in data de-
mand in the Business significantly in excess of the demand anticipated on the date hereof) in the 
aggregate in any consecutive six-month period and incremental to any capital expenditures set 
forth in the MetroPCS Business Plan; 

(k) in each case except as required under the MetroPCS Existing Finance 
Documents, (i) enter into any MetroPCS Contract that would be a Restricted MetroPCS Contract 
if in effect on the date hereof, (ii) amend or supplement any MetroPCS Contract that is not a Re-
stricted MetroPCS Contract in a manner that would cause it to be a Restricted MetroPCS Con-
tract if it had been so amended or supplemented as of the date hereof; provided, that nothing in 
these clauses (i) and (ii) shall prohibit MetroPCS from entering into any joint venture, partner-
ship, limited partnership or limited liability company agreements relating to the formation, crea-
tion, operation, existence, management or control of any joint venture, partnership, limited part-
nership or limited liability company that is not wholly-owned, directly or indirectly, by 
MetroPCS if the sum of the initial capitalization thereof and binding capital commitments thereto 
do not exceed $10,000,000 individually, or $50,000,000 in the aggregate, (iii) amend, supple-
ment, extend, or renew any Restricted MetroPCS Contract in a manner that would reasonably be 
expected to be material and adverse to MetroPCS and its Subsidiaries or, to the extent purporting 
to bind DT and its Affiliates (other than TMUS and its Subsidiaries) after the Closing, material 
and adverse to DT and its Affiliates, in each case, taking into account the terms of such amend-
ment, supplement, extension or renewal as a whole, or (iv) fail to provide DT written notice, 
within ten Business Days of entry, of the entry into any MetroPCS Contract that would be a Ma-
terial MetroPCS Contract if in effect on the date hereof; provided, that nothing in this clause (iv) 
shall require MetroPCS to violate any confidentiality or disclosure obligations it has with respect 
to such MetroPCS Contract or to provide written notice of, and/or disclose to DT any portion of 
any Material MetroPCS Contracts containing sales, pricing, marketing, customer care, commis-
sions, or other related commercially sensitive information; 

(l) (i) make any changes with respect to material financial accounting policies 
or procedures, except as required (A) by changes in GAAP or Regulation S-X of the SEC, (B) by 
a Governmental Entity or quasi-Governmental Entity (including the Financial Accounting Stand-
ards Board or any similar organization), or (C) by a change in applicable Law, or (ii) write up, 
write down or write off the book value of any of its assets, other than in the ordinary course of 
business consistent with past practice or as may be consistent with MetroPCS’s financial ac-
counting policies and procedures and GAAP (including as may be required by GAAP as a result 
of the announcement or pendency of the Transaction); 
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(m) (i) enter into any line of business other than the Business, (ii) except as 
currently conducted, engage in the conduct of any business that would require the receipt or 
transfer of a MetroPCS Communications License or any other License issued by any Govern-
mental Entity authorizing operation or provision of any communication services or foreign coun-
try that would require the receipt or transfer of, or application for, a License to the extent such 
License would reasonably be expected to prevent, materially delay or materially impair the con-
summation of the Transaction, or (iii) enter into any business or operations outside of the Territo-
ry other than in support of business or operations within the Territory; 

(n) apply for, request or file for any MetroPCS License the receipt of which 
would reasonably be likely to prevent, materially delay or materially impair the consummation of 
the Transaction; 

(o) settle any litigation or other proceedings pending or threatened before a 
Governmental Entity against MetroPCS or its Subsidiaries, except (i) to the extent such settle-
ment is subject to and not in excess of the reserves that relate to such litigation or proceedings set 
forth in MetroPCS’s consolidated unaudited balance sheet as of June 30, 2012, or (ii) for a pay-
ment by MetroPCS or any of its Subsidiaries in an amount less than $12,500,000 for any indi-
vidual or group of related settlements (excluding any amounts that may be paid under existing 
Insurance Policies and any settlements permitted pursuant to clause (i)), without the imposition 
of ongoing restrictions on MetroPCS or any of its Subsidiaries material to MetroPCS and its 
Subsidiaries taken as a whole; 

(p) make or change any Tax election, change any method of Tax accounting, 
settle or finally resolve any controversy with respect to Taxes for an amount that exceeds the 
amount reserved with respect thereto in the most recent MetroPCS Financial Statements, or file 
any amended Tax Return, in each case, if such action would have a material and adverse effect 
on MetroPCS and its Subsidiaries, taken as a whole; 

(q) transfer, sell, lease, license, mortgage, pledge, surrender, encumber, di-
vest, cancel, abandon or allow to lapse or expire or otherwise dispose of (in each case except 
among MetroPCS and its wholly-owned Subsidiaries) any MetroPCS Communications Licenses 
or wireless spectrum other than (i) point-to-point microwave licenses, business radio licenses and 
experimental licenses, (ii) exchanges of spectrum licenses within the same FMA that improve 
contiguity of MetroPCS’s and its Subsidiaries’ spectrum within such FMA but do not worsen the 
expected contiguity between MetroPCS and TMUS and their respective Subsidiaries, or (iii) ex-
changes of spectrum licenses, in which MetroPCS or its Subsidiaries would transfer MetroPCS 
Communications Licenses covering 150,000,000 Licensed MHz POPs or fewer in the aggregate 
to any Person other than a party hereto or to MetroPCS or its Subsidiaries in exchange for (A) 
spectrum licenses covering at least 75% of the number of Licensed MHz POPs covered by the 
MetroPCS Communications Licenses so transferred and (B) cash consideration of $100,000,000 
or less in the aggregate which exchange does not adversely affect existing MetroPCS operations 
or the expected benefits of the Transaction to TMUS and MetroPCS in any material respect; pro-
vided that any of the transactions under clauses (i), (ii) or (iii) of this clause (q) would not rea-
sonably be expected to prevent, materially delay or materially impair the consummation of the 
Transaction; 
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(r) transfer, sell, lease, license, mortgage, pledge, surrender, encumber, di-
vest, cancel, abandon or allow to lapse or expire or otherwise dispose of (in each case except 
among MetroPCS and its wholly-owned Subsidiaries), any Licenses (other than MetroPCS 
Communications Licenses), assets (other than wireless spectrum), operations, rights, businesses 
or interests therein of MetroPCS or its Subsidiaries, unless (i) in the ordinary course of business 
consistent with past practice, (ii) to any other Person with a value or purchase price in the aggre-
gate not exceeding $50,000,000, or (iii) pursuant to any agreement in effect on the date hereof 
for consideration not exceeding $10,000,000 individually; 

(s) other than as required pursuant to the terms and conditions of any 
MetroPCS Benefit Plan as in effect on the date hereof or as may be required by applicable Law, 
(i) terminate, establish, adopt or amend any MetroPCS Benefit Plan other than the adoption of 
annual MetroPCS Benefit Plans in the ordinary course of business consistent with past practice 
and amendments to plans (other than retention and severance plans) that in each case do not in-
crease benefits upon the consummation of the Transaction or otherwise materially increase bene-
fits or result in materially increased administrative costs, (ii) grant any salary or wage increase, 
other than in the ordinary course of business consistent with past practice (it being understood 
that increases in base or hourly salary and wages for employees by no more than 4.0% in the ag-
gregate shall be deemed to be in the ordinary course of business consistent with past practice), 
(iii) pay aggregate bonus or incentive compensation other than in the ordinary course consistent 
with past practice, (iv) (x) grant any new compensation award, other than (A) cash bonus awards 
and cash-based long term incentive compensation awards, in each case in amounts and on terms 
that are in the ordinary course of business consistent with past practice, (B) cash awards to retain 
employees (excluding officers) for not more than the amount set forth on Sched-
ule 4.2(s)(iv)(x)(B) of the MetroPCS Disclosure Letter in the aggregate and otherwise according 
to the terms and conditions of Schedule 4.2(s)(iv)(x)(B) of the MetroPCS Disclosure Letter, and 
(C) MetroPCS Stock Options and MetroPCS Restricted Stock to the extent permitted by clause 
(iv) of Section 4.2(d), (y) amend the terms of outstanding compensation awards other than (A) in 
a manner that does not increase the amounts payable or accelerate the vesting, payment or timing 
of any payment under such awards and in the ordinary course of business consistent with past 
practice, or (B) as otherwise specifically contemplated by Section 2.1(d)(iv)(y) hereof, or 
(z) materially increase the compensation opportunity under any MetroPCS Benefit Plan, (v) pay 
any severance other than in the ordinary course of business consistent with past practice in con-
nection with employees’ entering into and not revoking a release of claims against MetroPCS in 
connection with terminations of employment, (vi) take any action to increase or accelerate the 
vesting, payment or timing, or fund or secure the payment, of any amounts under any MetroPCS 
Benefit Plan, (vii) change any assumptions used to calculate funding or contribution obligations 
under any MetroPCS Benefit Plan, other than as required by GAAP, (viii) provide, forgive or 
modify any loans to directors, officers or employees of MetroPCS or any of its Subsidiaries; or 
(ix) take any of the actions described in Schedule 4.2(s) of the TMUS Disclosure Letter; 

(t) transfer, sell, lease, license, divest or otherwise dispose of any transmis-
sion towers owned or leased by MetroPCS or any of its Subsidiaries (it being understood that the 
foregoing shall not prohibit dispositions of transmission towers solely among MetroPCS and its 
Subsidiaries, the decommissioning or sale of towers in the ordinary course of business in one or 
more transactions that are scheduled to close prior to the Closing Date); 
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(u) except with respect to definitive agreements that have been executed by 
the parties thereto prior to the date hereof, purchase, lease or otherwise acquire any wireless 
spectrum that would reasonably be expected to prevent, materially delay or materially impair the 
consummation of the Transaction or result in required divestitures of assets; 

(v) make a fundamental change to the network technologies or principal bill-
ing systems of MetroPCS and its Subsidiaries (excluding system upgrades, improvements and 
modernization, equipment replacement and similar matters, in each case within the same funda-
mental framework of such network technologies and billing systems consistent with the 
MetroPCS Business Plan); 

(w) take any action, which action would prevent or impede, or would be rea-
sonably likely to prevent or impede, the MetroPCS Merger or TMUS Merger from qualifying as 
a reorganization within the meaning of Section 368(a) of the Code; or 

(x) authorize, or commit, resolve, announce, offer, agree or enter into an 
agreement to do or take, any of the foregoing actions or any actions inconsistent with the forego-
ing. 

4.3 Proxy Statement.   

(a) MetroPCS and DT shall cooperate to, and MetroPCS shall, as promptly as 
practicable following the date hereof, and in no event later than 45 calendar days following the 
date hereof (unless DT fails to furnish information relating to TMUS that is required by the Ex-
change Act and the rules and regulations promulgated thereunder to be included in the Proxy 
Statement, or delays furnishing such information to a time when it is no longer practicable for 
MetroPCS to meet such deadline, in which case such deadline shall be extended to the first prac-
ticable date following the furnishing of such information), prepare and file with the SEC the 
Proxy Statement.  DT shall, and shall cause its Subsidiaries to, promptly furnish to MetroPCS all 
the information relating to them required by the Exchange Act and the rules and regulations 
promulgated thereunder to be included in the Proxy Statement and any other information reason-
ably requested by MetroPCS.  MetroPCS shall use its reasonable best efforts, and DT shall coop-
erate with MetroPCS, to resolve all SEC comments with respect to the Proxy Statement as 
promptly as practicable after receipt thereof.  MetroPCS shall use its reasonable best efforts to 
cause the Proxy Statement in definitive form to be mailed to the MetroPCS Stockholders as 
promptly as practicable following the clearance of the Proxy Statement by the SEC.   

(b) DT hereby covenants and agrees with MetroPCS that the Proxy Statement 
(at the time it is first mailed to the MetroPCS Stockholders and at the time of the MetroPCS 
Stockholders Meeting) will not include any misstatement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading; provided, however, that this Section 4.3(b) shall apply only to 
information contained in the Proxy Statement that was supplied by DT or any of its Subsidiaries 
expressly for inclusion therein. 

(c) MetroPCS hereby covenants and agrees with DT that the Proxy Statement 
(at the time it is first mailed to the MetroPCS Stockholders and at the time of the MetroPCS 
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Stockholders Meeting) will not include any misstatement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading; provided, however, that this Section 4.3(c) shall not apply to 
information contained in the Proxy Statement that was supplied by DT or any of its Subsidiaries 
expressly for inclusion therein. 

(d) If at any time prior to obtaining the MetroPCS Stockholder Approval, any 
information relating to a party hereto, or any of its respective Affiliates, officers or directors, 
should be discovered by such party that should be set forth in an amendment or supplement to 
the Proxy Statement so that such document would not include any misstatement of a material 
fact or omit to state any material fact necessary to make the statements therein, in light of the cir-
cumstances under which they were made, not misleading, such party shall promptly notify the 
other parties hereto in writing thereof and MetroPCS will use its reasonable best efforts to file an 
appropriate amendment or supplement describing such information with the SEC and, to the ex-
tent required under applicable Law, disseminate such amendment or supplement to the 
MetroPCS Stockholders prior to the MetroPCS Stockholders Meeting; provided that the delivery 
of such notice and the filing or dissemination of any such amendment or supplement shall not 
affect or be deemed to modify any representation or warranty made by any party hereunder or 
otherwise affect the remedies available hereunder to any party. 

4.4 MetroPCS Stockholders Meeting. 

(a) Provided that there shall not have been a MetroPCS Adverse Recommen-
dation Change permitted by Section 4.5(e), MetroPCS shall include in the Proxy Statement the 
recommendation of the MetroPCS Board that the MetroPCS Stockholders approve the New 
MetroPCS Certificate and the MetroPCS Share Issuance (the “MetroPCS Recommendation”) 
and use reasonable best efforts to (i) solicit from the MetroPCS Stockholders proxies in favor of 
the approval of the New MetroPCS Certificate and the MetroPCS Share Issuance and (ii) take all 
other actions necessary or advisable to secure such approval. 

(b) MetroPCS agrees to duly call, give notice of, convene and hold the 
MetroPCS Stockholders Meeting in no event later than 45 Business Days following clearance of 
the Proxy Statement by the SEC; provided that (i) (A) MetroPCS may postpone or adjourn the 
MetroPCS Stockholders Meeting to a date no more than 15 days after its originally noticed date, 
and (B) MetroPCS shall postpone or adjourn the MetroPCS Stockholders Meeting to a date no 
more than 15 days after its originally noticed date at the request of DT, in each case of clauses 
(A) and (B) only to the extent reasonably required in order to solicit additional proxies so as to 
establish a quorum and obtain the MetroPCS Stockholder Approval, and (ii) MetroPCS may 
postpone or adjourn the MetroPCS Stockholders Meeting to allow time for the filing and dissem-
ination of any supplemental or amended disclosure document that the MetroPCS Board has de-
termined in good faith (after consultation with its outside legal counsel) is necessary or required 
to be filed and disseminated under applicable Laws.   

4.5 No Solicitation – MetroPCS.   

(a) Upon execution of this Agreement, MetroPCS and its Subsidiaries shall, 
and shall cause their respective directors and officers and shall use their reasonable best efforts to 
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cause their other Representatives to, cease and terminate any and all existing activities, discus-
sions or negotiations with any Person with respect to a MetroPCS Acquisition Proposal.  
MetroPCS shall promptly after the date hereof instruct each Person that has heretofore executed 
a confidentiality agreement relating to a MetroPCS Acquisition Proposal with or for the benefit 
of MetroPCS promptly to return to MetroPCS or destroy all information, documents, and materi-
als relating to the MetroPCS Acquisition Proposal or to MetroPCS or its businesses, operations 
or affairs heretofore furnished by MetroPCS or any of its Representatives to such Person or any 
of its Representatives in accordance with the terms of any confidentiality agreement with such 
Person. 

(b) Except as provided in Section 4.5(c), MetroPCS agrees that neither it nor 
any of its Subsidiaries shall, that it shall not authorize or permit any of its and their respective 
directors and officers to, and that it shall not authorize, and shall use its reasonable best efforts 
not to permit, any of its and their other respective Representatives to, directly or indirectly, 
(i) initiate, solicit or knowingly encourage or knowingly take or continue any other action to fa-
cilitate the submission of any inquiry, indication of interest, proposal or offer that constitutes, or 
would reasonably be expected to lead to, a MetroPCS Acquisition Proposal, (ii) participate in 
any discussions or negotiations regarding, or that would reasonably be expected to lead to, any 
MetroPCS Acquisition Proposal (other than to inform a Person of the existence of this Section 
4.5), (iii) furnish any non-public information or data regarding MetroPCS or any of its Subsidiar-
ies to, or afford access to the properties, personnel, books and records of MetroPCS to, any Per-
son (other than DT and its Subsidiaries) in connection with or in response to or in circumstances 
that would reasonably be expected to lead to, any MetroPCS Acquisition Proposal, (iv) take any 
action to make the provisions of any “fair price,” “moratorium,” “control share acquisition,” 
“business combination” or other similar anti-takeover statute or regulation (including any trans-
action under, or a third party becoming an “interested stockholder” under, Section 203 of the 
DGCL), or any restrictive provision of any applicable anti-takeover provision in MetroPCS’s 
Organizational Documents or the MetroPCS Rights Agreement, inapplicable to any Person other 
than DT and its Subsidiaries or to any transactions constituting or contemplated by a MetroPCS 
Acquisition Proposal, or (v) resolve or agree to do any of the foregoing. 

(c) Notwithstanding Section 4.5(b) or anything to the contrary contained in 
this Agreement, from the date hereof and prior to the receipt of the MetroPCS Stockholder Ap-
proval, if (i) MetroPCS or its Representatives receive a bona fide, unsolicited written MetroPCS 
Acquisition Proposal that did not result from a breach of this Section 4.5 and that the MetroPCS 
Board determines in good faith, after consultation with its outside legal counsel and financial ad-
visors, constitutes, or is reasonably likely to result in, a MetroPCS Superior Proposal, (ii) the 
MetroPCS Board concludes in good faith, after consultation with its outside legal counsel, that 
the failure to take such action with respect to such MetroPCS Acquisition Proposal would be rea-
sonably likely to be inconsistent with the MetroPCS Board’s fiduciary obligations to MetroPCS 
and/or the MetroPCS Stockholders under applicable Law, and (iii) MetroPCS timely provides to 
DT in accordance with Section 4.5(f) the information required under Section 4.5(f) to be deliv-
ered by MetroPCS to DT, then MetroPCS may take the following actions, provided that 
MetroPCS first receives from the third party making such MetroPCS Acquisition Proposal (a 
“MetroPCS Qualified Bidder”) an executed confidentiality agreement (the terms of which are no 
less favorable in any material respect to MetroPCS than those contained in the Confidentiality 
Agreement): (x) furnish, or cause to be furnished, information to the MetroPCS Qualified Bidder 
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and its Representatives; and (y) engage in discussions or negotiations with the MetroPCS Quali-
fied Bidder and its Representatives with respect to the MetroPCS Acquisition Proposal.  Unless 
such information has previously been provided to DT, all non-public written information that is 
provided to the MetroPCS Qualified Bidder shall be substantially concurrently provided to DT. 

(d) Except as otherwise provided in Section 4.5(e), neither the MetroPCS 
Board nor any committee of the MetroPCS Board may (i) withdraw or withhold, amend, modify 
or qualify in any manner adverse to DT the MetroPCS Recommendation or make any public an-
nouncement inconsistent with the MetroPCS Recommendation, or publicly propose to do any of 
the foregoing, (ii) approve, adopt, endorse, recommend, or take a neutral position (other than any 
factually accurate public statement by MetroPCS that solely describes MetroPCS’s receipt of a 
MetroPCS Acquisition Proposal and the operation of this Agreement with respect thereto or any 
“stop, look and listen” communication or similar communication of the type contemplated by 
Rule 14d-9(f) under the Exchange Act) on any MetroPCS Acquisition Proposal or any inquiry or 
proposal that would reasonably be expected to lead to a MetroPCS Acquisition Proposal, 
(iii) following the date any MetroPCS Acquisition Proposal or any material modification thereto 
is first made public, sent or given to the stockholders of MetroPCS, fail to issue a press release 
that expressly reaffirms the MetroPCS Recommendation within 10 Business Days following 
DT’s written request to do so (which request may only be made once with respect to any such 
MetroPCS Acquisition Proposal and each material modification thereto), (iv) fail to include the 
MetroPCS Recommendation in the Proxy Statement (any action described in clause (i), (ii), (iii) 
or (iv), whether taken by MetroPCS, the MetroPCS Board or any committee thereof, being re-
ferred to as a “MetroPCS Adverse Recommendation Change”), or (v) cause or permit MetroPCS 
to enter into any MetroPCS Contract, letter of intent, memorandum of understanding, or agree-
ment in principle regarding or providing for any MetroPCS Acquisition Proposal (other than a 
confidentiality agreement as contemplated by Section 4.5(c)) or requiring MetroPCS to abandon, 
terminate, delay or fail to consummate the Transaction. 

(e) Notwithstanding any other provision hereof, including Section 4.5(d), at 
any time prior to the receipt of the MetroPCS Stockholder Approval, the MetroPCS Board may 
effect a MetroPCS Adverse Recommendation Change in response to an Intervening Event or in 
response to a MetroPCS Acquisition Proposal (provided that, if the MetroPCS Adverse Recom-
mendation Change relates to a MetroPCS Acquisition Proposal (a “MetroPCS Superior Proposal 
Adverse Recommendation Change”), the MetroPCS Board shall have determined in good faith, 
after consultation with its outside legal counsel and financial advisors, that such MetroPCS Ac-
quisition Proposal constitutes a MetroPCS Superior Proposal and such MetroPCS Superior Pro-
posal is not withdrawn), if the MetroPCS Board determines in good faith, after consultation with 
MetroPCS’s outside legal counsel, that failure to do so would reasonably be likely to be incon-
sistent with the MetroPCS Board’s fiduciary obligations to MetroPCS and/or the MetroPCS 
Stockholders under applicable Law; provided, however, that such actions may only be taken 
(A) if MetroPCS shall have complied with this Section 4.5 (except for any immaterial violation 
of this Section 4.5 that is not reasonably related to such MetroPCS Adverse Recommendation 
Change), (B) at a time that is after the fifth Business Day following DT’s receipt of written no-
tice from MetroPCS that the MetroPCS Board is prepared to take such action (the “MetroPCS 
Subsequent Determination Notice”), which notice will set forth MetroPCS’s reason for delivery 
of the MetroPCS Subsequent Determination Notice, and (1) in the case of a MetroPCS Superior 
Proposal Adverse Recommendation Change, specify the terms of the MetroPCS Superior Pro-
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posal that is the subject thereof, including the identity of the Person making such MetroPCS Su-
perior Proposal and (2) in the case of an Intervening Event, include a description of the Interven-
ing Event (it being agreed that the delivery of a MetroPCS Subsequent Determination Notice, in 
each case, shall not in and of itself be deemed a MetroPCS Adverse Recommendation Change), 
and (C) if at the end of such five Business Day period, the MetroPCS Board determines in good 
faith, taking into account all amendments or revisions committed to by DT, (x) after consultation 
with its outside legal counsel, that failure to do so would be reasonably likely to be inconsistent 
with the MetroPCS Board’s fiduciary obligations to MetroPCS and/or the MetroPCS Stockhold-
ers under applicable Law and (y) in the case of a MetroPCS Superior Proposal Adverse Recom-
mendation Change, after consultation with its outside legal counsel and financial advisors, that 
the MetroPCS Acquisition Proposal remains a MetroPCS Superior Proposal.  During any such 
five Business Day period following a MetroPCS Subsequent Determination Notice, DT shall be 
entitled to deliver to MetroPCS one or more counterproposals.  Any material amendment to the 
MetroPCS Superior Proposal that is the subject of such MetroPCS Superior Proposal Adverse 
Recommendation Change, including any revision to price, shall require MetroPCS to deliver to 
DT a new MetroPCS Subsequent Determination Notice and again comply with the requirements 
of this Section 4.5(e) with respect to such revised MetroPCS Superior Proposal, except that the 
time period after DT’s receipt of a MetroPCS Subsequent Determination Notice when MetroPCS 
may effect a MetroPCS Superior Proposal Adverse Recommendation Change shall be three 
Business Days.   

(f) From and after the execution of this Agreement, MetroPCS shall notify 
DT promptly (but in any event within 24 hours) of the receipt of any MetroPCS Acquisition Pro-
posal, and (i) if it is in writing, deliver to DT a copy of such MetroPCS Acquisition Proposal and 
any related draft agreements and other written material setting forth the terms and conditions of 
such MetroPCS Acquisition Proposal and (ii) if oral, provide to DT a detailed summary thereof.  
MetroPCS shall keep DT reasonably informed on a prompt and timely basis of the status and ma-
terial details of any such MetroPCS Acquisition Proposal and with respect to any material 
change to the terms of any such MetroPCS Acquisition Proposal within 24 hours of any such ma-
terial change.   

(g) Nothing in this Section 4.5 shall be deemed to prohibit MetroPCS or its 
Subsidiaries from complying with Rule 14e-2, Rule 14d-9 or Item 1012(a) of Regulation M-A 
promulgated under the Exchange Act or to prohibit MetroPCS from making any disclosure if the 
MetroPCS Board determines in good faith (after consultation with its outside counsel) that fail-
ure to do so may violate MetroPCS’s disclosure requirements under applicable Law, nor shall 
any such action be deemed to constitute a breach of MetroPCS’s obligations under this Agree-
ment; provided, however, that any disclosure regarding a MetroPCS Acquisition Proposal (other 
than any factually accurate public statement by MetroPCS that solely describes MetroPCS’s re-
ceipt of a MetroPCS Acquisition Proposal and the operation of this Agreement with respect 
thereto or any “stop, look and listen” communication or similar communication of the type con-
templated by Rule 14d-9(f) under the Exchange Act) shall be deemed to be a MetroPCS Adverse 
Recommendation Change unless the MetroPCS Board expressly reaffirms the MetroPCS Rec-
ommendation in such disclosure; and provided, further, that nothing in this Section 4.5(g) shall 
permit MetroPCS to effect a MetroPCS Adverse Recommendation Change without complying 
with Section 4.5(e). 
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(h) MetroPCS agrees that its obligations pursuant to Sections 4.3 and 4.4(b) 
shall not be affected by the commencement, public proposal, public disclosure or communication 
to MetroPCS or its stockholders of any MetroPCS Acquisition Proposal, any determination that a 
MetroPCS Acquisition Proposal is a MetroPCS Superior Proposal, or by the occurrence of any 
MetroPCS Adverse Recommendation Change. 

(i) For purposes hereof, “MetroPCS Superior Proposal” shall mean any bona 
fide written MetroPCS Acquisition Proposal (with all references to 20% in the definition of 
MetroPCS Acquisition Proposal being treated as references to 50% for these purposes) made by 
a third party that the MetroPCS Board determines in good faith, after consultation with its out-
side legal counsel and financial advisors, would be more favorable to the MetroPCS Stockhold-
ers from a financial point of view than the Transaction, taking into account (i) any proposal by 
DT in writing to amend or modify the terms hereof, (ii) the identity of the Person making such 
MetroPCS Acquisition Proposal, and (iii) the terms, conditions, timing, likelihood of consumma-
tion and legal, financial, and regulatory aspects of such MetroPCS Acquisition Proposal. 

(j) For purposes hereof, “MetroPCS Acquisition Proposal” means any in-
quiry, proposal, offer, plan, arrangement or other expression or indication of interest with respect 
to any direct or indirect acquisition or purchase, in one transaction or a series of transactions, and 
whether through any merger, reorganization, consolidation, tender offer, self-tender, exchange 
offer, stock acquisition or issuance, asset acquisition, binding share exchange, business combina-
tion, recapitalization, liquidation, dissolution, joint venture or otherwise, of (i) assets or busi-
nesses of MetroPCS and its Subsidiaries that generate or represent 20% or more of the (A) net 
revenues or net income of MetroPCS and its Subsidiaries, taken as a whole, immediately prior to 
such transaction, (B) aggregate Licensed MHz POPs of the MetroPCS FCC Licenses immediate-
ly prior to such transaction, or (C) total assets (based on fair market value) of MetroPCS and its 
Subsidiaries, taken as a whole, immediately prior to such transaction, or (ii) 20% or more of any 
class of capital stock, Equity Interests, other equity securities, economic interests or voting pow-
er of MetroPCS, any of its Subsidiaries or any resulting parent company of MetroPCS; provided, 
however, that the term “MetroPCS Acquisition Proposal” shall not include the Transaction. 

4.6 No Solicitation – DT. 

(a) Upon execution of this Agreement, DT and its Subsidiaries shall, and shall 
cause their respective directors and officers and use their reasonable best efforts to cause their 
other Representatives to, cease and terminate any and all existing activities, discussions or nego-
tiations with any Person with respect to a TMUS Acquisition Proposal.  DT shall promptly after 
the date hereof instruct each Person which has heretofore executed a confidentiality agreement 
relating to a TMUS Acquisition Proposal with or for the benefit of DT or TMUS promptly to re-
turn to DT or TMUS, as applicable, or destroy all information, documents, and materials relating 
to TMUS Acquisition Proposal or to TMUS or its businesses, operations or affairs heretofore 
furnished by DT, TMUS or any of their Representatives to such Person or any of its Representa-
tives in accordance with the terms of any confidentiality agreement with such Person. 

(b) DT agrees that neither it nor any of its Subsidiaries shall, that it shall not 
authorize or permit any of its and their respective directors and officers to, and that it shall not 
authorize, and shall use its reasonable best efforts not to permit, any of its and their other respec-
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tive Representatives to, directly or indirectly, (i) initiate, solicit or knowingly encourage or 
knowingly take or continue any other action to facilitate the submission of any inquiry, indica-
tion of interest, proposal or offer that constitutes, or would reasonably be expected to lead to, a 
TMUS Acquisition Proposal, (ii) participate in any discussions or negotiations regarding any 
TMUS Acquisition Proposal (other than to inform a Person of the existence of this Section 4.6), 
(iii) furnish any non-public information or data regarding DT or any of its Subsidiaries to, or af-
ford access to the properties, personnel, books and records of DT or TMUS to, any Person (other 
than MetroPCS and its Subsidiaries) in connection with or in response to or in circumstances that 
would reasonably be expected to lead to, any TMUS Acquisition Proposal, (iv) take any action to 
make the provisions of any “fair price,” “moratorium,” “control share acquisition,” “business 
combination” or other similar anti-takeover statute or regulation (including any transaction un-
der, or a third party becoming an “interested stockholder” under, Section 203 of the DGCL), or 
any restrictive provision of any applicable anti-takeover provision in TMUS’s Organizational 
Documents, inapplicable to any Person other than MetroPCS and its Subsidiaries or to any trans-
actions constituting or contemplated by a TMUS Acquisition Proposal, or (v) resolve or agree to 
do any of the foregoing. 

(c) From and after the execution of this Agreement, DT shall notify 
MetroPCS promptly (but in any event within 24 hours) of the receipt of any TMUS Acquisition 
Proposal, and (i) if it is in writing, deliver to MetroPCS a copy of such TMUS Acquisition Pro-
posal and any related draft agreements and other written material setting forth the terms and con-
ditions of such TMUS Acquisition Proposal and (ii) if oral, provide to MetroPCS a detailed 
summary thereof.  DT shall keep MetroPCS reasonably informed on a prompt and timely basis 
of the status and material details of any such TMUS Acquisition Proposal and with respect to any 
material change to the terms of any such TMUS Acquisition Proposal within 24 hours of any 
such material change. 

(d) For purposes hereof, “TMUS Acquisition Proposal” means any inquiry, 
proposal, offer, plan, arrangement or other expression or indication of interest with respect to any 
direct or indirect acquisition or purchase, in one transaction or a series of transactions, and 
whether through any merger, reorganization, consolidation, tender offer, self-tender, exchange 
offer, stock acquisition or issuance, asset acquisition, binding share exchange, business combina-
tion, recapitalization, liquidation, dissolution, joint venture or otherwise, of (i) assets or busi-
nesses of TMUS or any of its Subsidiaries that generate or represent 20% or more of the (A) net 
revenues or net income of TMUS and its Subsidiaries, taken as a whole, immediately prior to 
such transaction, (B) aggregate Licensed MHz POPs of the TMUS FCC Licenses immediately 
prior to such transaction, or (C) total assets (based on fair market value) of TMUS and its Sub-
sidiaries, taken as a whole, immediately prior to such transaction, or (ii) any capital stock, other 
equity securities or voting power of TMUS, any of its Subsidiaries or any resulting parent of 
TMUS (excluding DT); provided, however, that the term “TMUS Acquisition Proposal” shall 
not include the Transaction. 

4.7 Access; Post-Signing Deliverables.   

(a) Prior to the Closing, upon reasonable notice, and except as may otherwise 
be prohibited by applicable Law, each of TMUS and MetroPCS shall, and shall cause its Subsid-
iaries to (and DT shall cause TMUS to), afford the other party’s Representatives reasonable ac-
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cess, during normal business hours throughout the period prior to the Closing, to its properties, 
books, contracts and records and, during such period, each of TMUS and MetroPCS shall, and 
shall cause its Subsidiaries to, furnish promptly to the other party and the other party’s Repre-
sentatives all information concerning, in the case of TMUS’s or any of its Subsidiaries’, and in 
the case of MetroPCS, its or any of its Subsidiaries’, business, properties and personnel as the 
other party may reasonably request, including by making available to the other party online 
and/or at office locations substantially all information necessary (i) to confirm compliance with 
respect to the Business by TMUS or MetroPCS, as applicable, with the FCC Rules as soon as 
reasonably practicable after the date hereof but in no event later than 60 days prior to the Clos-
ing, (ii) for integration and planning purposes, and (iii) to confirm a party’s representations and 
warranties and compliance with the covenants in this Agreement; provided, that no investigation 
pursuant to this Section 4.7 shall affect or be deemed to modify any representation or warranty 
made by any party hereunder; provided, further, that the foregoing shall not require TMUS, 
MetroPCS or any of their respective Subsidiaries to permit any inspection or disclose any infor-
mation that in the reasonable judgment of TMUS or MetroPCS, as applicable, would waive at-
torney-client or attorney work product privileges, or result in the disclosure of any Trade Secrets 
of third parties, violate any applicable Laws or violate any of its obligations with respect to con-
fidentiality.  All requests for information made pursuant to this Section 4.7 shall be directed to an 
executive officer of TMUS or MetroPCS, as applicable, or such Person as may be designated by 
any such executive officer, as the case may be.  Notwithstanding the foregoing, none of TMUS, 
MetroPCS or any of their Subsidiaries shall be obligated to afford any other party or its Repre-
sentatives any access to any properties, books, contracts, commitments, personnel or records re-
lating to, or in respect of, any forward product plans, product specific cost information, pricing 
information, customer specific information, merchandising information or other similar competi-
tively sensitive information except pursuant to “clean room” procedures approved by counsel to 
DT and MetroPCS.  All information provided or made available pursuant to this Section 4.7 shall 
be subject to the Confidentiality Agreement, and the Confidentiality Agreement shall remain in 
full force and effect in accordance with its terms. 

(b) Following the Closing, upon reasonable notice, and except as may other-
wise be prohibited by applicable Law, MetroPCS shall cause TMUS and its Subsidiaries to af-
ford DT’s Representatives such reasonable access, during normal business hours during the peri-
od from the Closing until one year following the expiration of the statute of limitations applica-
ble to DT’s financial and tax reporting, to its books and records relating to the period prior to the 
Closing and, during such period, MetroPCS shall, and shall cause TMUS and its Subsidiaries to, 
furnish promptly to DT and DT’s Representatives such information concerning TMUS’s or any 
of its Subsidiaries’ historical financial performance, in each case, as DT may reasonably request 
for its financial reporting purposes; provided, that the foregoing shall not require MetroPCS, 
TMUS or any of its Subsidiaries to permit any inspection or disclose any information that in the 
reasonable judgment of MetroPCS would waive attorney-client privilege or attorney work prod-
uct, or result in the disclosure of any Trade Secrets of third parties, violate any applicable Laws 
or violate any of its obligations with respect to confidentiality if, in the case of Trade Secrets or 
confidentiality obligations, MetroPCS, TMUS or its Subsidiaries, as applicable, shall have used 
reasonable efforts to obtain the consent of the applicable third party to such inspection or disclo-
sure.  DT shall reimburse TMUS and its Subsidiaries for all reasonable, out-of-pocket costs and 
expenses incurred by them in providing such access.  All requests for information made pursuant 
to this Section 4.7(b) shall be directed to an executive officer of MetroPCS or such Person as 
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may be designated by any such executive officer, as the case may be.  Notwithstanding the fore-
going, none of MetroPCS, TMUS or any of its Subsidiaries shall be obligated to afford DT or its 
Representatives any access to any properties, books, contracts, commitments, personnel or rec-
ords relating to, or in respect of, any forward product plans, product specific cost information, 
pricing information, customer specific information, merchandising information or other similar 
competitively sensitive information.  All information provided or made available pursuant to this 
Section 4.7(b) shall be subject to Section 4.22.  No action pursuant to this Section 4.7(b) shall 
impair the rights of any party under Section 2.4. 

(c) DT shall furnish to MetroPCS, to the extent and in the form delivered to 
DT in the ordinary course of business, promptly following such delivery, monthly and/or quar-
terly unaudited consolidated statements of operations and comprehensive income, changes in 
stockholders’ equity and cash flows of TMUS and its Subsidiaries.  MetroPCS shall prepare and 
furnish to DT, to the extent and in the form prepared in the ordinary course of business, promptly 
after they become available, monthly and/or quarterly unaudited consolidated statements of op-
erations and comprehensive income, stockholders’ equity and cash flows of MetroPCS and its 
Subsidiaries. 

4.8 Publicity.  The initial press release announcing the transaction shall be in a 
form agreed by DT and MetroPCS.  Each of DT and MetroPCS agrees that it shall consult with 
the other before it or any of its Subsidiaries issues any press release or similar public statement 
regarding the Transaction, including by providing a draft of such press release or public state-
ment and providing the other with a reasonable period of time to review such draft, and neither 
DT nor MetroPCS nor any of their respective Subsidiaries shall issue such press release or simi-
lar public statement, except (a) with the prior written consent of the other party, not to be unrea-
sonably withheld, conditioned or delayed, (b) to the extent required by Law (including any list-
ing requirement), (c) in accordance with a mutually agreed communications plan, or (d) as oth-
erwise expressly permitted hereunder. 

4.9 Expenses.  Except as otherwise specifically provided in this Agreement, 
DT, on the one hand, and MetroPCS, on the other hand, shall bear their respective expenses, 
costs and fees (including attorneys’, auditors’ and financing fees, if any) in connection with the 
Transaction, including the preparation, execution and delivery of this Agreement and compliance 
herewith, whether or not the Transaction is effected; provided, that (a) DT shall be responsible 
for (i) any attorneys’, tax advisors’ and financial advisors’ fees of TMUS and its Subsidiaries 
incurred in connection with the execution and delivery of this Agreement and the consummation 
of the Transaction and all such expenses, costs and fees (including attorneys’ and auditors’ fees, 
if any) payable by TMUS or any of its Subsidiaries shall be paid and satisfied in full prior to the 
Closing by DT or any of its Subsidiaries (other than TMUS and its Subsidiaries) (ii) any costs, 
charges and expenses (including costs and expenses of DT’s counsel) incurred by the parties or 
their respective Subsidiaries in connection with issuing the DT Notes, (iii) any fees, costs, charg-
es and expenses (including fees of credit rating agencies) incurred in connection with obtaining a 
credit rating pre-determination for MetroPCS and the MetroPCS Existing Notes giving effect to 
the Transaction, (iv) any HSR Act filing fees, and  (v) any expenses, costs and fees payable to 
Ernst & Young LLP for services provided in connection with the financial statements (including 
pro forma financial statements) included in the Proxy Statement; provided, that, at the Closing, 
MetroPCS shall reimburse DT in full for the amount of such fees, costs, charges and expenses set 
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forth in clauses (ii), (iii), (iv) and (v) of this sentence; and (b) MetroPCS shall be responsible for 
any (x) commitment fees, costs, charges and expenses (including costs and expenses of counsel) 
incurred by MetroPCS in connection with the MetroPCS Finance Transactions, and (y) costs and 
expenses of MetroPCS’s counsel incurred by MetroPCS or its Subsidiaries in connection with 
the DT Notes. 

4.10 Resignations.  DT shall use its reasonable best efforts to cause each direc-
tor of TMUS and any officer or director of any of TMUS’s Subsidiaries to resign in such capaci-
ty other than individuals who will continue as officers of TMUS or any of its Subsidiaries after 
the Closing, such resignations to be effective as of the Closing.  MetroPCS shall use its reasona-
ble best efforts to cause each director of MetroPCS and any officer or director of any of 
MetroPCS’s Subsidiaries to resign in such capacity other than individuals who will continue as 
directors or officers of MetroPCS or any of its Subsidiaries after the Closing, such resignations to 
be effective as of the Closing. 

4.11 Filings; Other Actions; Notification. 

(a) Subject to Sections 4.11(b) and 4.11(c), DT and MetroPCS shall cooperate 
with each other and use, and shall cause their respective Subsidiaries to use, their respective rea-
sonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, 
necessary, proper or advisable on its part under this Agreement and applicable Laws to consum-
mate the Transaction as promptly as reasonably practicable, including (i) preparing and filing as 
promptly as reasonably practicable all documentation to effect all necessary notices, reports and 
other filings (including by filing promptly after the date hereof on a date agreed by the parties the 
notification and required form under the HSR Act and all applications and necessary and appro-
priate filings and any necessary and appropriate amendments thereto required to be filed with the 
FCC (including any petition for declaratory ruling regarding foreign ownership and any applica-
tions and filings pertaining to the transfer of the TMUS FCC Licenses pursuant to the Transac-
tion that could be considered pro forma by the FCC), any PUCs or similar state or foreign regu-
latory bodies; provided, however, that the failure to file within such applicable periods will not 
constitute a breach of this Agreement); (ii) subject to the foregoing, obtaining as promptly as rea-
sonably practicable all Governmental Consents; (iii) furnishing all information required or rea-
sonably requested for any application or other filing to be made pursuant to any applicable Laws 
in connection with the Transaction; (iv) keeping the other parties informed in all material re-
spects of any material communication received by such party from, or given by such party to, 
any Governmental Entity and of any material communication received or given in connection 
with any proceeding by a private party, in each case relating to the Transaction; 
(v) (A) negotiating, proposing and/or agreeing to the sale, divestiture, license, disposition or hold 
separate of any asset and other actions, restrictions, limitations or conditions required to obtain 
any consents, registrations, approvals, permits or authorizations in connection with the Transac-
tion, (B) conducting or agreeing to conduct its business post-Closing in any manner as necessary 
to obtain any consents, registrations, approvals, permits or authorizations in connection with the 
Transaction or (C) agreeing to any order, action or regulatory condition of any regulatory body, 
whether in an approval proceeding or another regulatory proceeding; and (vi) defending against 
the entry of any decree, order, or judgment that would restrain, prevent or delay the Closing, in-
cluding defending any lawsuits or other legal proceedings, whether judicial or administrative, 
challenging this Agreement or the consummation of the Transaction.  Without limiting the fore-
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going, prior to the Closing, DT and MetroPCS shall not, and DT shall cause Global and its Sub-
sidiaries not to, and MetroPCS shall cause its Subsidiaries not to, knowingly take any action, or 
knowingly fail to take any action, that would reasonably be likely to materially delay or interfere 
with the parties’ ability to consummate the Transaction. 

(b) Neither MetroPCS nor its Subsidiaries shall be permitted to agree to any 
actions, restrictions or conditions with respect to obtaining any consents, registrations, approvals, 
permits or authorizations in connection with the Transaction without the prior written consent of 
DT.  Subject to applicable Laws relating to the exchange of information and to the extent reason-
ably practicable, DT and MetroPCS shall have the right to review in advance and each will con-
sult the other on, all of the information relating to DT or MetroPCS, as the case may be, and any 
of their respective Subsidiaries that appears in any filing made with, or written materials submit-
ted to, any third party and/or any Governmental Entity in connection with the Transaction.  To 
the extent permitted by Law, each such party shall provide the other with copies of all material 
correspondence between it (or its advisors) and any Governmental Entity relating to the Transac-
tion and, to the extent reasonably practicable and permitted by such Governmental Entity, all tel-
ephone calls and meetings with a Governmental Entity regarding the Transaction shall include 
Representatives of DT and MetroPCS.  In exercising the foregoing rights, each of DT and 
MetroPCS shall act and DT shall cause TMUS to act reasonably and as promptly as practicable. 

(c) Nothing in this Section 4.11 or otherwise in this Agreement shall require 
MetroPCS or DT to take, or cause to be taken, any action, or to agree to any restriction, limita-
tion or condition, in each case with respect to any of the assets (including FCC Licenses), busi-
nesses or product lines of MetroPCS, DT, TMUS, any of their respective Subsidiaries, or any 
combination thereof, that would have a material adverse effect (for the avoidance of doubt, with-
out giving effect to the carveouts (A) through (G) contained in the definition of “TMUS Material 
Adverse Effect” or “MetroPCS Material Adverse Effect”) on the business, assets, liabilities, fi-
nancial condition or results of operations of MetroPCS, TMUS and their respective Subsidiaries, 
taken as a whole (the effect of any such action, restriction, limitation or condition meeting these 
requirements, a “Regulatory Material Adverse Condition”). 

4.12 Financial Working Group.  Promptly after the date hereof, DT and 
MetroPCS shall establish, and DT shall cause TMUS to designate the appropriate employees to 
participate with employees of MetroPCS in, a joint working group to prepare for the integration 
of TMUS and its Subsidiaries after the Closing into MetroPCS’s internal control structure and 
procedures for financial reporting compliance with the requirements of Rule 404 of the Sar-
banes-Oxley Act and MetroPCS’s financial reporting structure. 

4.13 Financing. 

(a) DT and MetroPCS shall consult with each other and mutually cooperate in 
good faith to effect the MetroPCS Finance Transactions. 

(b) Prior to or on the Closing Date, unless an alternative structure shall have 
been agreed by the Parties in good faith, (i) DT shall cause TMUS and its Subsidiaries to assign, 
and DT or one of its Subsidiaries designated by DT shall assume and procure the release of 
TMUS and its Subsidiaries from all obligations under, all Intercompany Indebtedness owed by 
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TMUS and its Subsidiaries to DT or one of its Subsidiaries (other than TMUS and its Subsidiar-
ies) (which has an aggregate principal amount of approximately $14.4 billion as of the date here-
of), including any accrued interest thereon and all other amounts payable by, and other obliga-
tions (including contingent obligations) of, TMUS and its Subsidiaries thereunder and all related 
documentation, in exchange for an obligation of TMUS to disburse to DT or one of its Subsidiar-
ies designated by DT the principal amount of and all accrued interest on the Intercompany In-
debtedness so assumed and all other amounts payable by, and other obligations (including con-
tingent obligations) of, TMUS and its Subsidiaries thereunder and all related documentation; (ii) 
DT shall cause TMUS to issue and deliver to DT or one of its Subsidiaries designated by DT, 
and DT shall purchase or cause such designated Subsidiaries to purchase, notes in the aggregate 
principal amount of $15,000,000,000 (together with any Additional DT Notes issued pursuant to 
Section 4.13(c) below, the “DT Notes”), which shall have, and be issued pursuant to an indenture 
containing, the terms set forth on Exhibit F and Exhibit G, respectively, and otherwise reasona-
bly acceptable to DT and MetroPCS, in exchange for an obligation of DT or one of its Subsidiar-
ies to disburse to TMUS an amount equal to the aggregate principal amount of such DT Notes; 
(iii) DT or one of its Subsidiaries designated by DT shall have an obligation to pay TMUS an 
amount equal to the excess, determined on an arm’s length basis (as reasonably determined by 
TMUS and DT taking into account the respective interest rates, maturity profile and other rele-
vant factors and supported by an investment bank fair market value analysis), of the fair market 
value of (A) the portion of the DT Notes having an aggregate principal amount equal to the 
amount of the Intercompany Indebtedness assumed by DT or one of its Subsidiaries over (B) the 
Intercompany Indebtedness assumed by DT or one of its Subsidiaries; and (iv) TMUS and DT or 
one of its Subsidiaries designated by DT shall set off the payment obligations described in claus-
es (i), (ii) and (iii) against each other and TMUS shall distribute as a dividend to Holding, prior 
to the Closing Date, the net receivable resulting from such setoff.  As of 12:01 a.m., prevailing 
Eastern Time, on the Closing Date, there shall be no Intercompany Indebtedness outstanding 
owed by TMUS and its Subsidiaries to DT or one of its Subsidiaries (other than TMUS and its 
Subsidiaries), the DT Notes shall be issued and outstanding, and DT shall have no further obliga-
tion to disburse to TMUS all or any portion of the purchase price of the DT Notes. 

(c) DT shall cause TMUS to issue and deliver to DT or one of its Subsidiaries 
designated by DT, and DT shall purchase or cause such designated Subsidiaries to purchase, ad-
ditional notes (“Additional DT Notes”)  which shall have, and be issued pursuant to an indenture 
containing, the terms, set forth on Exhibit G in accordance with and subject to the terms and 
conditions set forth on Exhibit I.  In connection with the foregoing, TMUS shall pay to DT, in 
U.S. dollars in immediately available funds, such applicable fees as are set forth on Exhibit I 
(and, except as set forth on  Exhibit I any such fees shall not be refundable for any reason what-
soever and shall be in addition to any other amounts payable to DT pursuant to this Agreement 
or otherwise in connection with the Transaction). 

(d) DT and TMUS shall, and shall cause each issuer of DT Notes  or any Af-
filiate of DT that holds any DT Notes to, enter into an agreement at or prior to the Closing re-
flecting the terms set forth on Exhibit J. 

(e) On or prior to the Closing Date, DT shall cause TMUS to enter into and 
cause to become effective the TMUS Working Capital Facility with DT or one of its Subsidiaries 
designated by DT. 
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(f) From and after the date hereof until the Closing Date, and without limiting 
any other rights of MetroPCS or its Subsidiaries hereunder, MetroPCS shall be permitted to offer 
and sell the Permitted MetroPCS Notes on the terms described in the definition thereof. 

4.14 Regulatory Compliance. 

(a) TMUS and MetroPCS shall, and shall cause their respective Subsidiaries 
to, use commercially reasonable efforts to (i) cure no later than the Closing any material viola-
tions and material defaults by any of them under any applicable rules and regulations of the FCC 
(“FCC Rules”) and the FAA Rules, (ii) comply in all material respects with the terms of their 
respective FCC Licenses and the FAA Rules, and (iii) file or cause to be filed with the FCC and 
the FAA all material reports and other material filings required to be filed under applicable FCC 
Rules and FAA Rules. 

(b) During the period from the date hereof through the earlier of the Closing 
and the date this Agreement is terminated pursuant to the terms hereof, each of TMUS and 
MetroPCS shall, and shall cause its respective Subsidiaries to, use their reasonable best efforts to 
(i) take such actions as are reasonably necessary to maintain and preserve the Material TMUS 
Licenses or Material MetroPCS Licenses, respectively, except as expressly permitted under Sec-
tion 4.1 or 4.2, respectively, and (ii) refrain from taking any action that would reasonably be ex-
pected to cause the FCC or any other Governmental Entity with jurisdiction over such party or 
any of its Subsidiaries to institute proceedings for the suspension, revocation or adverse modifi-
cation of any TMUS Communications Licenses or MetroPCS Communications Licenses, respec-
tively. 

(c) During the period from the date hereof through the earlier of the Closing 
and the date this Agreement is terminated pursuant to the terms hereof, each of TMUS and 
MetroPCS shall, and shall cause its respective Subsidiaries to, take such steps as are necessary to 
renew any expiring TMUS Communications Licenses or MetroPCS Communications Licenses, 
respectively, including preparing and filing with the appropriate Governmental Entities all neces-
sary applications in connection therewith as soon as reasonably practicable after the commence-
ment of the period during which such applications may be made. 

(d) During the period from the date hereof through the earlier of the Closing 
and the date this Agreement is terminated pursuant to the terms hereof, each of TMUS and 
MetroPCS shall, and shall cause its respective Subsidiaries to, continue to use reasonable best 
efforts to complete the relocation of incumbent licensees and the satisfaction of any cost-sharing 
obligations as required by Subpart L, Part 27 of Title 47 of the Code of Federal Regulations and 
applicable FCC orders and as such requirements apply to any of TMUS FCC Licenses or 
MetroPCS FCC Licenses, respectively. 

4.15 Further Action. 

(a) Subject to the terms and conditions hereof, each of the parties shall use 
their reasonable best efforts to (i) take or cause to be taken all appropriate action, to do or cause 
to be done all things necessary, proper or advisable under applicable Law and to execute and de-
liver such documents and other papers, as may be required to carry out the provisions hereof and 
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consummate the Transaction and (ii) refrain from taking or causing to be taken any action that 
would be reasonably expected to prevent, materially delay or materially impair the consumma-
tion of the Transaction. 

(b) From time to time after the Closing, without additional consideration, each 
party will (or, if appropriate, will cause its Subsidiaries to) execute and deliver such further in-
struments and take such other action as may be necessary or reasonably requested by another 
party to make effective the Transaction. 

4.16 Intercompany Arrangements.  Following the date hereof, DT and 
MetroPCS shall agree, acting reasonably and in good faith, as to which Intercompany Contracts 
shall continue in effect following the Closing and which shall be terminated on or prior to the 
Closing Date, without any post-Closing Liability of TMUS or any of its Subsidiaries; provided, 
that nothing in this Section 4.16 shall require MetroPCS to agree to any action by TMUS or its 
Subsidiaries that is proscribed in Section 4.1(l). 

4.17 Customer Communications.  Subject to applicable Laws, DT and 
MetroPCS shall cooperate in developing language for a program of communications or notices 
relating to the Transaction to be sent to customers of MetroPCS, TMUS and their respective 
Subsidiaries on or after the date hereof and prior to the Closing.  Each party shall not, and shall 
cause its Subsidiaries not to, send any communications or notices primarily relating to the Trans-
action to customers of TMUS, MetroPCS or their respective Subsidiaries on or after the date 
hereof and prior to the Closing other than (a) in accordance with any program of communica-
tions or notices adopted in writing by DT and MetroPCS, (b) with the prior written approval of 
the other party, not to be unreasonably withheld, conditioned or delayed, (c) as required by Law, 
or (d) as expressly permitted hereunder. 

4.18 Employee Matters. 

(a) For at least the one-year period immediately following the Closing, 
MetroPCS shall, and DT shall cause MetroPCS to, continue to provide to those employees of 
MetroPCS and its Subsidiaries who are employed by MetroPCS or its Subsidiaries both immedi-
ately before the Closing and immediately after the Closing (“MetroPCS Employees”) compensa-
tion (other than equity compensation), severance pay and benefits, and other employee benefits 
that are substantially comparable, in the aggregate, to the compensation (other than equity com-
pensation), severance pay and benefits, and other employee benefits provided by MetroPCS as of 
the date hereof.  MetroPCS shall, and DT shall cause MetroPCS to, use its reasonable best efforts 
to (x) make a decision regarding whether to continue the employment of each MetroPCS Em-
ployee in a position and on terms of employment comparable to such MetroPCS Employee’s po-
sition and terms of employment as of the Closing and (y) communicate such decision to each 
MetroPCS Employee and carry out such decision during the one year period immediately follow-
ing the Closing. Notwithstanding the foregoing, nothing contained herein shall (i) be treated as 
the creation or an amendment of any particular compensation and benefit plan provided by DT, 
MetroPCS, or any of their respective Subsidiaries, (ii) give any third party any right to enforce 
the provisions of this Section 4.18, or (iii) obligate DT, MetroPCS or any of their respective Sub-
sidiaries to (A) maintain any particular compensation and benefit plan provided by MetroPCS or 
its Subsidiaries, or (B) retain the employment of any particular employee. 
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(b) Following the Closing, to the extent that any of the MetroPCS Benefit 
Plans are replaced, each MetroPCS Employee shall receive service credit under any new benefit 
plans to the extent credited under the MetroPCS Benefit Plans immediately prior to the Closing 
for all purposes of determining eligibility to participate, vesting and level of benefits for purpos-
es of vacation, severance and paid time off (but not for benefit accrual purposes, for the purpose 
of qualifying a subsidized early retirement benefit, or as would result in a duplication of benefits) 
for the same purposes under the replacement employee benefit plans in which such MetroPCS 
Employee participates following the Closing.  To the extent a MetroPCS Employee participates 
in a new welfare plan or arrangement (a “Replacement Welfare Plan”) following the Closing, 
MetroPCS will, and DT will cause MetroPCS to, cause all (i) pre-existing condition limitations 
which otherwise would be applicable to such MetroPCS Employee and his or her covered de-
pendents to be waived to the extent satisfied under a MetroPCS Benefit Plan in which such 
MetroPCS Employee participated and that is comparable to such Replacement Welfare Plan, in 
each case immediately prior to the Closing or, if later, immediately prior to such MetroPCS Em-
ployee’s commencement of participation in such Replacement Welfare Plan, and (ii) participa-
tion waiting periods under each Replacement Welfare Plan that would otherwise be applicable to 
such MetroPCS Employee to be waived to the same extent waived or satisfied under the 
MetroPCS Benefit Plan in which such MetroPCS Employee participated and that is comparable 
to such Replacement Welfare Plan immediately prior to the Closing or, if later, immediately pri-
or to such MetroPCS Employee’s commencement of participation in such Replacement Welfare 
Plan.  In addition, MetroPCS and its Subsidiaries will, and DT will cause MetroPCS to, honor or 
cause to be honored any expenditures incurred by MetroPCS Employees and their covered de-
pendents in satisfying the deductible, co-payment and out-of-pocket maximums under the 
MetroPCS Benefit Plans during the portion of the applicable plan year that includes the Closing 
in satisfying any deductibles, co-payments or out-of-pocket maximums under any comparable 
Replacement Welfare Plans in which they are eligible to participate after the Closing for the por-
tion of the applicable plan year that includes the Closing. 

(c) DT, TMUS and MetroPCS shall cooperate in developing any written or 
material oral communications to the directors, officers or employees of MetroPCS, TMUS, or 
any of their respective Subsidiaries pertaining to the effect of the Transaction on compensation 
or benefit matters.  TMUS and DT shall provide MetroPCS with any proposed employee com-
munications relating to the effect of the Transaction on any employment, compensation or bene-
fit matters and provide MetroPCS a reasonable opportunity to comment on the same. MetroPCS 
shall provide DT and TMUS with any proposed employee communications relating to the effect 
of the Transaction on any employment, compensation or benefit matters and provide DT and 
TMUS a reasonable opportunity to comment on the same.  Without limiting the foregoing, for 
purposes of this paragraph, provision of a proposed employee communication at least three 
Business Days prior to its use shall be deemed to be a reasonable opportunity to comment. 

4.19 MetroPCS Directors and Officers; Name.  

(a) MetroPCS shall, and DT shall cooperate to, take all actions necessary to 
cause the MetroPCS Board, effective as of the Closing, to consist of eleven individuals that 
MetroPCS and DT shall cooperate in good faith to identify prior to the Closing, consistent with 
the principles set forth on Exhibit K and Section 3.1 of the Stockholders’ Agreement. 
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(b) MetroPCS shall, and DT shall cooperate to, take all actions necessary to 
cause the executive officers of MetroPCS, effective as of the Closing, to be the individuals set 
forth on Exhibit K as MetroPCS officers (or their replacements as determined pursuant to the 
following sentences) and, to the extent not specified on Exhibit K, the individuals that MetroPCS 
and DT shall cooperate in good faith to identify prior to the Closing, and DT and TMUS shall, 
and MetroPCS shall cooperate to, take all actions necessary to cause the executive officers of 
TMUS, effective as of the Closing to be the individuals set forth on Exhibit K as TMUS officers 
(or their replacements as determined pursuant to the following sentences) and, to the extent not 
specified on Exhibit K, the individuals that MetroPCS and DT shall cooperate in good faith to 
identify prior to the Closing.  Prior to the Closing, in the event that one or more of the executive 
officers set forth on Exhibit K are unwilling or unable to serve in that capacity, DT and 
MetroPCS will discuss in good faith a replacement for each such individual.  If DT and 
MetroPCS are unable to reach agreement on any replacement for an individual specified on Ex-
hibit K or on any officer not specified on Exhibit K, DT shall designate such replacement or of-
ficer.  For the avoidance of doubt, any executive officer of TMUS or MetroPCS not set forth on 
Exhibit K, and not otherwise identified prior to Closing pursuant to this Section 4.19(b) to be an 
executive officer of MetroPCS effective as of the Closing, shall be deemed to not be an execu-
tive officer of MetroPCS following the Closing. 

(c) On the Closing Date, MetroPCS shall, as part of the amendment of its cer-
tificate of incorporation, change its name to “T-Mobile US, Inc.” (or such other name as selected 
by DT prior to the Closing Date) and reflect such name in the New MetroPCS Certificate.  On or 
promptly following the Closing Date, MetroPCS shall request the assignment of a new ticker 
symbol to be determined by DT. 

(d) At or prior to the Closing, the MetroPCS Board shall pass such resolutions 
and take such other actions as may be necessary to effectuate the provisions of this Section 4.19.  

4.20 Transition Arrangements.  Promptly following the date hereof and subject 
to applicable Laws, MetroPCS and DT shall cooperate to develop a procedure such that as of no 
later than the Closing Date, (x) TMUS, MetroPCS and their respective Subsidiaries will not re-
quire in order to conduct the Business, or have access to, any IT Assets, networks or electronic 
data of DT and its Subsidiaries (other than TMUS and its Subsidiaries) and (y) DT and its Sub-
sidiaries will not have access to any IT Assets, networks or electronic data of MetroPCS and its 
Subsidiaries (including TMUS and its Subsidiaries), in each case other than as provided in Inter-
company Contracts with obligations remaining on the Closing Date. 

4.21 Intellectual Property.  DT hereby covenants not to assert against 
MetroPCS or its Subsidiaries any Intellectual Property owned by DT and used by TMUS or any 
of its Subsidiaries immediately prior to the Closing Date, provided that (i) MetroPCS does not 
use such Intellectual Property for any activities, products and services or for any other purposes 
other than those for which TMUS used the respective Intellectual Property immediately prior to 
the Closing Date, (ii) this covenant is limited to the territory of the United States, Puerto Rico 
and the territories and protectorates of the United States, and (iii) this covenant shall not be as-
signable and not extend to MetroPCS's legal successors and assignees.  The covenant of the pre-
ceding sentence shall not apply to any Intellectual Property with respect to which TMUS and DT 
or, as the case may be, MetroPCS and DT have made a written agreement, including the Trade-
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mark License.  Except as set forth in the preceding sentence, no license or other right is granted 
by this Section 4.21. 

4.22 Confidentiality.  For a period of three years following the later of the Clos-
ing and the date of disclosure, and five years following the Closing with respect to customer in-
formation, DT and each of its Subsidiaries shall treat as confidential and shall safeguard any and 
all confidential or proprietary information, knowledge and data about TMUS, its Subsidiaries 
and the Business by using the same degree of care, but no less than a reasonable standard of care, 
to prevent the unauthorized use, dissemination or disclosure of such information, knowledge and 
data as DT or its Subsidiaries used with respect thereto prior to the execution of this Agreement. 

4.23 Indemnification; Release.   

(a) MetroPCS, DT and TMUS agree that all rights to exculpation, indemnifi-
cation and advancement of expenses for acts or omissions occurring at or prior to the Closing, 
whether asserted or claimed prior to, at or after the Closing, now existing in favor of the current 
or former directors, officers or employees, as the case may be, of MetroPCS, TMUS or their re-
spective Subsidiaries as provided in their respective Organizational Documents or in any agree-
ment as in effect on the date hereof and which has prior to the date hereof been made available to 
the other parties hereto shall survive the Closing and shall continue in full force and effect to the 
extent provided in the following sentence.  DT shall cause MetroPCS and TMUS to maintain in 
effect any and all exculpation, indemnification and advancement of expenses provisions of 
MetroPCS’s, TMUS’s and any of their respective Subsidiaries’ Organizational Documents or in 
any indemnification agreements of MetroPCS, TMUS or their respective Subsidiaries with any 
of their respective current or former directors, officers or employees, in each case in effect as of 
the date hereof and which has been provided to DT prior to the date hereof, for acts or omissions 
occurring on or prior to the Closing.  DT, for and on behalf of itself and on behalf of its Affili-
ates, hereby acquits, releases and discharges each of the current or former directors and officers 
of TMUS from any and all Liabilities that arise out of or are connected with such directors’ and 
officers’ position or services to TMUS and each of its Subsidiaries on or prior to the Closing. 

(b) For six years after the Closing, MetroPCS (or a Subsidiary thereof) shall, 
and DT shall cause MetroPCS (or a Subsidiary thereof) to, maintain in effect for the benefit of 
the current and former directors, officers, fiduciaries, agents and employees of MetroPCS and its 
Subsidiaries an insurance and indemnification policy with an insurer with the same or better 
credit rating as the current carrier for MetroPCS that provides coverage for acts or omissions oc-
curring at or prior to the Closing (the “D&O Tail Policy”) covering each such Person covered by 
the officers’ and directors’ liability insurance policies of MetroPCS (the “Insured Parties”) on 
terms with respect to coverage and advancement of expenses, and in amounts, no less favorable 
to the Insured Parties than those of MetroPCS’s directors’ and officers’ insurance policy in effect 
on the date of this Agreement; provided, however, that MetroPCS shall not be required to pay an 
annual premium for the D&O Tail Policy in excess of 250% of the annual premium currently 
paid by MetroPCS for such coverage; and provided, further, that if any annual premium for such 
insurance coverage exceeds 250% of such annual premium, MetroPCS shall obtain as much cov-
erage as practicable for a cost not exceeding such amount. MetroPCS’s and DT’s obligations un-
der this Section 4.23(b) may be satisfied by MetroPCS, with the approval, not to be unreasonably 
withheld, conditioned or delayed, of DT, by purchasing a “tail” policy from an insurer with sub-
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stantially the same or better credit rating as the current carrier for MetroPCS’s existing directors’ 
and officers’ insurance policy, which (i) has an effective term of six years from the Closing, (ii) 
covers each Insured Party for actions and omissions occurring at or prior to the Closing (includ-
ing with respect to acts or omissions by directors or officers of MetroPCS or its Subsidiaries in 
their capacities as such arising in connection with the entry into, performance under, or the trans-
actions contemplated by, this Agreement), and (iii) contains terms with respect to coverage and 
advancement of expenses, and in amounts, that are no less favorable to the Insured Parties than 
those of MetroPCS’s directors’ and officers’ insurance policy in effect on the date of this 
Agreement.  If such “tail” policy has been obtained by MetroPCS prior to the Closing, 
MetroPCS shall cause such policy to be maintained in full force and effect, for its full term, and 
cause all obligations thereunder to be honored by MetroPCS. 

(c) In the event MetroPCS or TMUS or any of their respective successors or 
assigns (i) consolidates with or merges into any other Person and shall not be the continuing or 
surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantial-
ly all of its properties and assets to any Person, then, and in either such case, proper provision 
shall be made so that the successors and assigns of MetroPCS or TMUS, as applicable, shall as-
sume all of the obligations set forth in this Section 4.23. 

(d) Effective as of the Closing, DT, for and on behalf of itself and on behalf of 
its Subsidiaries, hereby acquits, releases and discharges each of TMUS and its Subsidiaries from 
any and all Liabilities as of the Closing to DT or any of its Subsidiaries (other than TMUS and 
its Subsidiaries), except in respect of obligations under Intercompany Contracts or under this 
Agreement that are not terminated as of the Closing Date.  DT shall cause its other Affiliates to 
use their reasonable best efforts to take, or cause to be taken, all appropriate action and to exe-
cute and deliver such documents and other papers, as may be required to effect the release set 
forth in this Section 4.23(d). 

(e) Notwithstanding anything to the contrary contained in this Agreement, the 
current and former directors, officers and employees of MetroPCS, TMUS and their respective 
Subsidiaries are intended to be, and shall be, third party beneficiaries of this Section 4.23. 

4.24 MetroPCS Common Stock.  During the period from the date hereof to the 
Closing, DT shall not, and shall cause each of its Affiliates not to, directly or indirectly, alone or 
in concert with any other Person acquire, offer to acquire or agree to acquire Beneficial Owner-
ship of any shares of MetroPCS Common Stock. 

4.25 Sale of Towers.  From and after the date hereof until the Closing Date, and 
without limiting any other rights of DT or TMUS hereunder, DT shall be permitted to cause 
TMUS to sell, lease, transfer, or otherwise dispose of the Tower Assets, including by selling or 
transferring an entity holding such Tower Assets (and no other material assets) (a “Tower Hold-
co”) on terms that TMUS has made available to MetroPCS prior to the date hereof (or other 
terms which, taken as a whole, have an equivalent or more favorable economic cost to  TMUS 
and its Subsidiaries with respect the use of the Tower Assets by TMUS).  On or prior to the Clos-
ing Date, any and all actual proceeds (net of fees and expenses other than Taxes) from such sale, 
lease, transfer or disposition (or, to the extent such proceeds are not received on or prior to the 
Closing Date, a note, contingent value right or other obligation or security for the amount of any 
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reasonably expected proceeds), may be distributed to DT or any of its Subsidiaries.  From and 
after the Closing Date, if any or all of the Tower Assets have not been so sold, leased, transferred 
or otherwise disposed of, MetroPCS shall, and cause its Subsidiaries (including TMUS and Sub-
sidiaries) to, use their reasonable best efforts to sell, lease, transfer, or otherwise dispose of such 
Tower Assets on terms acceptable to DT in its sole discretion, and shall transfer any proceeds 
thereof to DT promptly after the receipt of such proceeds (net of fees and expenses other than 
Taxes), including pursuant to any note, contingent value right or other obligation or security dis-
tributed to DT on or prior to the Closing Date. 

4.26 Notification of Certain Matters.  Each of TMUS and MetroPCS shall 
promptly advise the other party of any Circumstance (a) having or reasonably expected to have a 
TMUS Material Adverse Effect or MetroPCS Material Adverse Effect, respectively, or (b) that it 
believes would or would be reasonably likely to cause or constitute a breach of any of its repre-
sentations, warranties or covenants contained in this Agreement such that it would cause a failure 
of the applicable condition related to such breach in Article V if the Closing were otherwise to 
occur on the date the Circumstance occurs; provided, however, that no such notification shall 
affect the representations, warranties, covenants or agreements of the parties (or remedies with 
respect thereto) or the conditions to the obligations of the parties under this Agreement; provid-
ed, further, that a failure to comply with this Section 4.26 shall not constitute the failure of any 
condition set forth in Article V to be satisfied unless the underlying TMUS Material Adverse Ef-
fect or MetroPCS Material Adverse Effect, respectively, or breach would independently result in 
the failure of a condition set forth in Article V to be satisfied. 

4.27 Litigation.  Notwithstanding anything to the contrary set forth herein, each 
of DT and MetroPCS shall notify the other party promptly if and after it receives notice of any 
action or proceeding instituted or threatened in writing against it or any of its stockholders, direc-
tors, officers or Affiliates before any court or other Governmental Entity relating to, or seeking 
damages or other relief or discovery in connection with, this Agreement or the Transaction.  Un-
til the earlier of the termination of this Agreement in accordance with its terms or the Closing, to 
the extent legally permissible, each of DT and MetroPCS shall give the other party the oppor-
tunity to reasonably participate in the defense or settlement of any action or proceeding relating 
to this Agreement or the Transaction, and shall not settle any such action or proceeding without 
the other party’s written consent, which will not be unreasonably withheld, conditioned or de-
layed. 

4.28 Anti-Takeover Statutes.  If any other potentially applicable anti-takeover 
or similar Law or provision in MetroPCS’s or TMUS’s governing documents is or becomes ap-
plicable to this Agreement or the Transaction, MetroPCS or DT, as applicable, shall, and shall 
cause its and its Subsidiaries’ directors, officers and Affiliates to, grant such approvals and take 
such other actions as may be required so that the Transaction may be consummated as promptly 
as practicable on the terms and subject to the satisfaction of conditions set forth in this Agree-
ment. 

4.29 Control of Operations.  Without in any way limiting and subject to the par-
ties’ rights and obligations under this Agreement, the parties understand and agree that nothing 
contained in this Agreement shall give any party, directly or indirectly, the right to exercise de 
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facto or de jure control over the operations, licenses, spectrum or other assets of any other party 
prior to the Closing. 

4.30 Listing of TMUS Stock Consideration.  MetroPCS shall use its reasonable 
best efforts to cause the TMUS Stock Consideration to be approved for listing on the NYSE, 
subject to official notice of issuance, prior to the Closing. 

ARTICLE V 
CONDITIONS 

5.1 Conditions to Each Party’s Obligation to Effect the Transaction.  The re-
spective obligations of each party to effect the Transaction are subject to the satisfaction or 
waiver (if permissible under applicable Laws) at or prior to the Closing of each of the following 
conditions: 

(a) MetroPCS Stockholder Approval.  The MetroPCS Stockholder Approval 
shall have been obtained. 

(b) Required Regulatory Consents.  (i) The waiting period (and any exten-
sions thereof) applicable to the consummation of the Transaction  under the HSR Act shall have 
expired or been earlier terminated, and (ii) all Governmental Consents required to be obtained 
from the FCC in connection with the consummation of the Transaction shall have been granted 
by the FCC by Final Order, in each of cases (i) and (ii) without requiring DT or MetroPCS to 
take, or cause to be taken, any action, or to agree to any restriction, limitation or condition, in 
each case with respect to any of the assets (including FCC Licenses), business or product lines of 
MetroPCS, DT, TMUS, or any of their respective Subsidiaries, or any combination thereof, that 
would cause a Regulatory Material Adverse Condition; provided, however, that the Governmen-
tal Consents to be granted from the FCC in connection with the consummation of the Transac-
tion shall not be required to have been granted by the FCC by Final Order in the event that 
(A) the Governmental Consents required to be granted by the FCC in connection with the con-
summation of the Transaction shall have been granted but not pursuant to a Final Order, 
(B) neither party shall have appealed or sought reconsideration of the authorizations granted by 
the FCC in connection with the consummation of the Transaction, (C) all other conditions pursu-
ant to this Article V shall have been met or waived (except for those conditions that, by their na-
ture, cannot be satisfied until the Closing Date but would be capable of satisfaction if the Closing 
Date were the same day that the Governmental Consents required to be granted by the FCC were 
granted), and (D) either party would have the right to terminate this Agreement pursuant to Sec-
tion 6.1(c) before such Governmental Consents granted by the FCC would become a Final Order. 

(c) Other Governmental Consents.  (i) All Governmental Consents (other than 
those described in Section 5.1(b) and clauses (ii) and (iii) of this Section 5.1(c)), including those 
required to be made or obtained (A) with or from any PUCs or similar state regulatory bodies in 
connection with the consummation of the Transaction, and (B) with or from any foreign regula-
tory bodies under any foreign antitrust, competition or similar Laws or any foreign public service 
or foreign public utility commissions or similar foreign regulatory bodies in connection with the 
consummation of the Transaction, shall have been made or obtained by Final Order, (ii) the 
Committee on Foreign Investment in the United States terminates its review under 31 C.F.R. Part 
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800 and, where applicable, investigation, without unresolved national security concerns with re-
spect to the Transaction, and (iii) all Governmental Consents set forth on Schedule 5.1(c) of the 
MetroPCS Disclosure Letter shall have been obtained by Final Order, in each of cases (i) and 
(ii), except as would not, individually or in the aggregate, reasonably be expected to have a mate-
rial adverse effect on the business, assets, liabilities, financial condition or results of operations 
of MetroPCS and its Subsidiaries, taken as a whole (after giving effect to the Transaction), or the 
ability of either party to consummate the Transaction, and in each of cases (i), (ii) and (iii), with-
out requiring DT or MetroPCS to take, or cause to be taken, any action, or to agree to any re-
striction, limitation or condition, in each case with respect to any of the assets (including FCC 
Licenses), business or product lines of MetroPCS, DT, TMUS, or any of their respective Subsid-
iaries, or any combination thereof, that would cause a Regulatory Material Adverse Condition. 

(d) No Order.  No Governmental Entity of competent jurisdiction shall have 
enacted, issued, promulgated, enforced or entered any law, statute, ordinance, rule, regulation, 
judgment, injunction, decree or other order (whether temporary, preliminary or permanent) that 
is in effect and restrains, enjoins or otherwise prohibits consummation of the Transaction (collec-
tively, an “Order”). 

5.2 Conditions to Obligations of MetroPCS.  The obligations of MetroPCS to 
effect the Transaction are also subject to the satisfaction or waiver by MetroPCS at or prior to the 
Closing of the following conditions: 

(a) Representations and Warranties.  (i) The representations and warranties of 
DT, Global, Holding or TMUS, as applicable, set forth in Sections 3.1(d) (Ownership of Global, 
Holding and TMUS Shares), 3.1(g)(i) (Ownership of MetroPCS Common Stock), 3.2(b) (Capi-
talization) and 3.2(c)(ii) (Subsidiaries) shall be true and correct (A) on the date hereof and (B) at 
the Closing (except to the extent that such representation and warranty speaks only as of a par-
ticular date, in which case such representation and warranty shall be true and correct as of such 
earlier date, and except where the failure of such representations and warranties to be true and 
correct as of the date hereof and at the Closing, or such particular date, as applicable, is de mini-
mis); (ii) the other representations and warranties of DT, Global, Holding or TMUS, as applica-
ble, set forth in this Agreement shall be true and correct (A) on the date hereof and (B) at the 
Closing (except to the extent that any such representation and warranty speaks only as of a par-
ticular date, in which case such representation and warranty shall be true and correct as of such 
earlier date); provided, however, that notwithstanding anything herein to the contrary, the condi-
tion set forth in this Section 5.2(a)(ii) shall be deemed to have been satisfied even if any repre-
sentations and warranties of DT, Global, Holding or TMUS are not so true and correct unless the 
failure of such representations and warranties to be so true and correct (read for purposes of this 
Section 5.2(a)(ii) without any materiality or TMUS Material Adverse Effect qualification), indi-
vidually or in the aggregate, has had or would reasonably be likely to have a TMUS Material 
Adverse Effect; and (iii) MetroPCS shall have received at the Closing a certificate signed on be-
half of DT by an executive officer of DT to the effect that the condition set forth in this Section 
5.2(a) has been satisfied as to the representations and warranties of DT, Global, and Holding, and 
a certificate signed on behalf of TMUS by an executive officer of TMUS to the effect that the 
condition set forth in this Section 5.2(a) has been satisfied as to the representations and warran-
ties of TMUS. 
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(b) Performance of Obligations of DT, Holding and TMUS.  DT, Global, 
Holding and TMUS (i) shall have performed in all respects all obligations required to be per-
formed by them under this Agreement pursuant to Sections 2.2(a) and 2.2(c) at the Closing, (ii) 
shall have made available the DT Notes (including Additional DT Notes, if any) and the TMUS 
Working Capital Facility in compliance with Sections 4.13(b), (c) and (e), and (iii) shall have 
performed in all material respects all other obligations required to be performed by them under 
this Agreement at or prior to the Closing (provided that, for the avoidance of doubt, the determi-
nation regarding whether such parties shall have performed such obligations in all material re-
spects shall be made with respect to all such obligations in the aggregate for all such parties), and 
MetroPCS shall have received a certificate signed on behalf of DT, Global and Holding by an 
executive officer of DT, to the effect that the condition set forth in this Section 5.2(b) has been 
satisfied as to the obligations of DT, Global and Holding, and a certificate signed on behalf of 
TMUS by an executive officer of TMUS, to the effect that the condition set forth in this Section 
5.2(b) has been satisfied as to the obligations of TMUS. 

(c) No TMUS Material Adverse Effect.  Since the date hereof, there shall not 
have occurred any Circumstance that, individually or in the aggregate, has had, or is reasonably 
likely to have, a TMUS Material Adverse Effect, and MetroPCS shall have received at the Clos-
ing a certificate signed on behalf of DT by an executive officer of DT to the effect that the condi-
tion set forth in this Section 5.2(c) has been satisfied. 

(d) Ancillary Agreements.  MetroPCS shall have received an executed coun-
terpart of each of the Ancillary Agreements, signed by each party other than MetroPCS. 

(e) FIRPTA Certificate.  TMUS shall have issued to MetroPCS a certificate 
described in Treasury Regulation Section 1.1445-2(c)(3) to the effect that TMUS Shares are not 
“United States real property interests” within the meaning of Section 897(c)(1) of the Code; pro-
vided, that if TMUS fails to deliver such certificate, MetroPCS shall be permitted to withhold 
from the consideration otherwise payable to DT pursuant to Section 2.2 any amounts required to 
be withheld pursuant to Section 1445 of the Code. 

5.3 Conditions to Obligations of DT, Holding and TMUS.  The obligations of 
DT, Holding and TMUS to effect the Transaction are also subject to the satisfaction or waiver by 
DT at or prior to the Closing of the following conditions: 

(a) Representations and Warranties.  (i) The representations and warranties of 
MetroPCS set forth in Sections 3.3(b) (Capitalization), 3.3(c)(ii) (Subsidiaries) and 3.3(u) 
(TMUS Stock Consideration) shall be true and correct (A) on the date hereof and (B) at the Clos-
ing (except to the extent that any such representation and warranty expressly speaks as of a par-
ticular date, in which case such representation and warranty shall be true and correct as of such 
date, and except where the failure of such representations and warranties to be true and correct as 
of the date hereof and at the Closing, or such particular date, as applicable, is de minimis); and 
(ii) the other representations and warranties of MetroPCS set forth in this Agreement shall be 
true and correct on the date hereof and at the Closing (except to the extent that any such repre-
sentation and warranty expressly speaks as of a particular date, in which case such representation 
and warranty shall be true and correct as of such date); provided, however, that notwithstanding 
anything herein to the contrary, the condition set forth in this Section 5.3(a)(ii) shall be deemed 
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to have been satisfied even if any representations and warranties of MetroPCS are not so true and 
correct unless the failure of such representations and warranties of MetroPCS to be so true and 
correct (read for purposes of this Section 5.3(a)(ii) without any materiality or MetroPCS Material 
Adverse Effect qualification), individually or in the aggregate, has had or would reasonably be 
likely to have a MetroPCS Material Adverse Effect; and (iii) DT shall have received at the Clos-
ing a certificate signed on behalf of MetroPCS by an executive officer of MetroPCS to the effect 
that the condition set forth in this Section 5.3(a) has been satisfied. 

(b) Performance of Obligations of MetroPCS.  MetroPCS (i) shall have per-
formed in all respects all obligations required to be performed by it under this Agreement pursu-
ant to Sections 2.1 and 2.2(b) at the Closing, and (ii) shall have performed in all material respects 
all other obligations required to be performed by it under this Agreement at or prior to the Clos-
ing (provided that, for the avoidance of doubt, the determination regarding whether MetroPCS 
shall have performed such obligations in all material respects shall be made with respect to all 
such obligations in the aggregate), and DT shall have received a certificate signed by an execu-
tive officer of MetroPCS to such effect. 

(c) No MetroPCS Material Adverse Effect.  Since the date hereof, there shall 
not have occurred any Circumstance that, individually or in the aggregate, has had, or is reasona-
bly likely to have, a MetroPCS Material Adverse Effect, and DT shall have received at the Clos-
ing a certificate signed on behalf of MetroPCS by an executive officer of MetroPCS to the effect 
that the condition set forth in this Section 5.3(c) has been satisfied. 

(d) Ancillary Agreements.  DT shall have received an executed counterpart of 
each of the Ancillary Agreements, signed by each party other than DT. 

(e) MetroPCS Existing Credit Agreement.  DT shall have received a payoff 
letter reasonably acceptable to it with respect to the termination of the MetroPCS Existing Credit 
Agreement and all commitments or other extensions of credit thereunder and the satisfaction and 
discharge of all principal, premium, if any, interest, fees and other amounts then due or outstand-
ing thereunder and the satisfaction, release and discharge of all security interests, mortgages, 
liens and other Encumbrances over MetroPCS and its Subsidiaries’ properties and assets over 
MetroPCS and its Subsidiaries’ properties and assets securing such obligations (and such payoff 
letter shall require the administrative agent under the MetroPCS Existing Credit Agreement to 
deliver all instruments necessary or desirable to evidence or effect the foregoing). 

(f) MetroPCS Existing Notes.  Except to the extent refinanced pursuant to a 
change of control offer on or prior to the Closing with Permitted MetroPCS Notes or Additional 
DT Notes, the MetroPCS Existing Notes shall remain outstanding, there shall be no event of de-
fault in respect of any of the MetroPCS Existing Notes, and the consummation of the Transaction 
alone shall not give rise to any fact, event, circumstance or effect that with notice or lapse of time 
would constitute an event of default in respect of any of the MetroPCS Existing Notes. 

(g) Listing of MetroPCS Shares.  The TMUS Stock Consideration shall have 
been approved for listing on the NYSE, subject to official notice of issuance. 
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ARTICLE VI 
TERMINATION 

6.1 Termination.  Notwithstanding anything herein to the contrary, this 
Agreement may be terminated and the Transaction may be abandoned at any time prior to the 
Closing, whether before or after the MetroPCS Stockholder Approval: 

(a) by mutual written consent of MetroPCS and DT; 

(b) by either MetroPCS or DT, by written notice to the other party, if any 
Governmental Entity of competent jurisdiction shall have issued a final and non-appealable Or-
der or taken any other final and non-appealable action permanently enjoining, restraining, deny-
ing or otherwise prohibiting the consummation of Transaction; provided that the party seeking to 
terminate this Agreement shall have used its reasonable best efforts to have such Order lifted if 
and to the extent required by Section 4.11; 

(c) by either MetroPCS or DT, by written notice to the other party, if the 
Transaction shall not have been consummated on or before October 3, 2013; provided, however, 
that if the conditions set forth in Sections 5.1(b) and 5.1(c) shall not have been satisfied by Octo-
ber 3, 2013, either party may extend the Termination Date from time to time, by written notice to 
the other party given prior to the Termination Date in effect prior to such notice, to a date not 
later than January 3, 2014 (such date as it may be extended from time to time pursuant to this 
Section 6.1(c), the “Termination Date”); 

(d) by DT (provided that none of DT, Global, Holding and TMUS is then in 
material breach of any representation, warranty, covenant or other agreement herein), by written 
notice to MetroPCS, in the event that (i) assuming all conditions set forth in Article V (other than 
Sections 5.3(a) and (b)) were satisfied and the Closing were otherwise to occur on the date DT 
delivers such notice, a breach by MetroPCS of any representation, warranty, covenant or other 
agreement contained herein would result in a failure of a condition set forth in Section 5.3(a) or 
(b), and (ii) such breach (A) if curable, has not been cured within 30 calendar days following 
MetroPCS’s receipt of such notice, or if the Termination Date is less than 30 calendar days from 
such notice, has not been or cannot reasonably be expected to be cured by the Termination Date 
or (B) is not curable; 

(e) by MetroPCS (provided that MetroPCS is not then in material breach of 
any representation, warranty, covenant or other agreement herein), by written notice to DT, in 
the event that (i) assuming all conditions set forth in Article V (other than Section 5.2(a) and (b)) 
were satisfied and the Closing were otherwise to occur on the date MetroPCS delivers such no-
tice, a breach by DT, Global, Holding or TMUS of any representation, warranty, covenant or 
other agreement contained herein would result in a failure of a condition set forth in Section 
5.2(a) or (b), and (ii) such breach (A) if curable, has not been cured within 30 calendar days fol-
lowing DT’s receipt of such notice, or if the Termination Date is less than 30 calendar days from 
such notice, has not been or cannot reasonably be expected to be cured by the Termination Date 
or (B) is not curable; 
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(f) by either DT or MetroPCS, by written notice to the other party, if the 
MetroPCS Stockholder Approval shall not have been obtained at the MetroPCS Stockholders 
Meeting, or at any adjournment or postponement thereof, at which a vote seeking the MetroPCS 
Stockholder Approval was taken; provided, however, that no party may terminate this Agree-
ment pursuant to this Section 6.1(f) if such party has breached in any material respect any of its 
obligations under this Agreement in any manner that would reasonably be expected to cause the 
failure to obtain the MetroPCS Stockholder Approval at the MetroPCS Stockholders Meeting or 
at any adjournment or postponement thereof; 

(g) by DT, by written notice to MetroPCS prior to receipt of the MetroPCS 
Stockholder Approval, if there shall have been a MetroPCS Adverse Recommendation Change, 
whether or not in compliance with Section 4.5; 

(h) by DT, by written notice to MetroPCS, if since the date hereof there shall 
have been a MetroPCS Material Adverse Effect and such MetroPCS Material Adverse Effect is 
not curable or, if curable, (i) is not cured within 30 calendar days after such notice is given by 
DT to MetroPCS or (ii) if the Termination Date is less than 30 calendar days from such notice, 
has not been or cannot reasonably be expected to be cured by the Termination Date; or 

(i) by MetroPCS, by written notice to DT, if since the date hereof there shall 
have been a TMUS Material Adverse Effect and such TMUS Material Adverse Effect is not cur-
able or, if curable, (i) is not cured within 30 calendar days after such notice is given by 
MetroPCS to DT or (ii) if the Termination Date is less than 30 calendar days from such notice, 
has not been or cannot reasonably be expected to be cured by the Termination Date. 

6.2 Effect of Termination and Abandonment.   

(a) In the event of termination of this Agreement and the abandonment of the 
Transaction pursuant to this Article VI, this Agreement (other than Section 4.9 (Expenses), this 
Section 6.2 (Effect of Termination and Abandonment) and Article VII (Miscellaneous and Gen-
eral)) shall become void and of no effect with no liability on the part of any party hereto (or of 
any of its directors, officers, employees, agents, legal and financial advisors or other Representa-
tives); provided, however, except as otherwise provided herein, no such termination shall relieve 
any party hereto of any liability or damages resulting from any willful breach of any material 
provision of this Agreement, the Confidentiality Agreement or any other agreement delivered in 
connection herewith prior to the termination of this Agreement. 

(b) If (i) DT terminates this Agreement pursuant to Section 6.1(g), or (ii) DT 
or MetroPCS terminates this Agreement pursuant to Section 6.1(f) following (A) a material 
breach by MetroPCS of Section 4.3, 4.4 or 4.5 that is reasonably related to the failure to obtain 
the MetroPCS Stockholder Approval or (B) a MetroPCS Adverse Recommendation Change, 
MetroPCS shall make a cash payment to DT in the amount of $150,000,000 (the “MetroPCS 
Termination Amount”) in immediately available funds, as directed by DT in writing, within two 
Business Days after such termination by DT or concurrently with or prior to a termination by 
MetroPCS. 
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(c) If DT or MetroPCS terminates this Agreement pursuant to Section 6.1(f) 
in circumstances other than those described in Section 6.2(b)(ii) or pursuant to Section 6.1(c) and 
(i) (A) at or prior to the termination of this Agreement, a Person or group shall have publicly 
made a MetroPCS Acquisition Proposal or a MetroPCS Acquisition Proposal shall have other-
wise become publicly announced or shall have been communicated to MetroPCS, the MetroPCS 
Board or MetroPCS’s management and shall not have been publicly withdrawn or rescinded (if 
publicly made or announced) prior to the MetroPCS Stockholders Meeting, and (B) no later than 
12 months after the termination of this Agreement, MetroPCS enters into, publicly approves or 
submits to the MetroPCS Stockholders for approval, an agreement with respect to a MetroPCS 
Acquisition Proposal , or a MetroPCS Acquisition Proposal is consummated (which in each case 
need not be the same MetroPCS Acquisition Proposal as the MetroPCS Acquisition Proposal de-
scribed in clause (A), or made by the same Person or group as the MetroPCS Acquisition Pro-
posal described in clause (A)), or (ii) (x) at or prior to the termination of this Agreement, one or 
more Persons or groups shall have publicly made one or more MetroPCS Acquisition Proposals 
or one or more MetroPCS Acquisition Proposals shall have otherwise become publicly an-
nounced or shall have been communicated to MetroPCS, the MetroPCS Board or MetroPCS’s 
management, all of which have been publicly withdrawn or rescinded (if publicly made or an-
nounced) prior to the MetroPCS Stockholders Meeting, and (y) no later than 12 months after the 
termination of this Agreement, MetroPCS enters into, publicly approves or submits to the 
MetroPCS Stockholders for approval, an agreement with respect to a MetroPCS Acquisition 
Proposal , or a MetroPCS Acquisition Proposal is consummated, which MetroPCS Acquisition 
Proposal is made by any of the same Persons or groups as the MetroPCS Acquisition Proposal(s) 
described in clause (x), then in either case of clauses (i) or (ii), MetroPCS will pay to DT, on the 
date of the consummation of the transaction in respect of such MetroPCS Acquisition Proposal 
described in clause (i)(B) or (ii)(y), the MetroPCS Termination Amount in immediately available 
funds, as directed by DT in writing (for purposes of this Section 6.2(c), all references in the term 
MetroPCS Acquisition Proposal to “20% or more” shall be deemed to be references to “more 
than 50%”). 

(d) If (i) DT or MetroPCS terminates this Agreement pursuant to Section 
6.1(b) as a result of an Order or action under Regulatory Law or (ii) DT or MetroPCS terminates 
this Agreement pursuant to Section 6.1(c) and, in each case, at the time of such termination all of 
the conditions set forth in Article V (other than (A) the conditions set forth in Sections 5.1(b), 
5.1(c), and 5.1(d), and (B) those other conditions that, by their nature, cannot be satisfied until 
the Closing Date but would be capable of satisfaction if the Closing Date were the date of such 
termination) have been satisfied or waived on or prior to the date of such termination, DT shall 
make a cash payment to MetroPCS in the amount of $250,000,000 (the “DT Termination 
Amount”) in immediately available funds, as directed by MetroPCS in writing, within two Busi-
ness Days after such termination by MetroPCS or concurrently with or prior to a termination by 
DT. 

(e) Each of MetroPCS and DT acknowledges that, in the event of a termina-
tion of this Agreement as described in Section 6.2(b), 6.2(c), or 6.2(d), (i) Damages would be 
extremely difficult to calculate, (ii) the provisions regarding the MetroPCS Termination Amount 
or the DT Termination Amount, as applicable, represent the parties’ best estimate of such Dam-
ages and as such are an integral part of the Transaction, and (iii) the MetroPCS Termination 
Amount or the DT Termination Amount, as applicable, is not a penalty, but rather is liquidated 
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damages in a reasonable amount that will compensate and reimburse DT or MetroPCS, as appli-
cable, in the circumstances in which the MetroPCS Termination Amount or the DT Termination 
Amount, as applicable, is required for the efforts, costs and expenses expended and opportunities 
foregone while negotiating this Agreement and in reliance on this Agreement and on the expecta-
tion of the consummation of the Transaction, which amount would otherwise be impossible to 
calculate with precision.  Accordingly, and notwithstanding anything to the contrary in this 
Agreement other than the immediately preceding sentence, if this Agreement is terminated in 
accordance with its terms and such termination gives rise to the obligation of MetroPCS to pay 
the MetroPCS Termination Amount or DT to pay the DT Termination Amount, as applicable, the 
sole and exclusive remedy of the other party and its Subsidiaries and their respective officers, 
directors and Affiliates against such paying party and its Subsidiaries and their respective offic-
ers, directors and Affiliates for any Damages resulting from, arising out of, or incurred in con-
nection with, this Agreement (including termination thereof) or any transactions ancillary hereto 
shall be the MetroPCS Termination Amount or the DT Termination Amount, as applicable, and 
no Person shall have, except as provided herein, any rights or claims against such paying party 
and its Subsidiaries and their respective officers, directors and Affiliates under this Agreement or 
otherwise, whether at law or equity, in contract, in tort or otherwise, and neither the paying party, 
nor any of its Subsidiaries nor their respective officers, directors or Affiliates shall have any fur-
ther liability or obligation resulting from, arising out of, or incurred in connection with, this 
Agreement; provided, that nothing in this Section 6.2(e) shall apply to any party’s rights to seek 
equitable remedies, including injunctive relief or specific performance, with respect to the sur-
viving provisions of and obligations under this Agreement, or to limit DT’s, Global’s, Holding’s, 
TMUS’s or MetroPCS’s rights with respect to any Damages incurred or suffered by DT, Global, 
Holding, TMUS or MetroPCS, as applicable, as a result of the willful breach by DT, Global, 
Holding, TMUS or MetroPCS, as applicable, of any provision of this Agreement, the Confiden-
tiality Agreement or any other agreement delivered in connection herewith prior to the termina-
tion of this Agreement.  In no event shall MetroPCS be required to pay the MetroPCS Termina-
tion Amount, or DT be required to pay the DT Termination Amount, on more than one occasion. 

ARTICLE VII 
MISCELLANEOUS AND GENERAL 

7.1 Survival.  None of the representations and warranties of the parties con-
tained in this Agreement or in any instrument delivered pursuant to this Agreement shall survive 
the Closing.  Except for any covenant or agreement that by its terms contemplates performance 
after the Closing, none of the covenants and agreements of the parties contained in this Agree-
ment shall survive the Effective Time. 

7.2 Amendment; Waivers, Etc.  No amendment, modification or discharge of 
this Agreement, and no waiver hereunder, and no extension of time for the performance of any of 
the obligations hereunder, shall be valid or binding unless set forth in writing and duly executed 
by (a) MetroPCS where enforcement of the amendment, modification, discharge, waiver or ex-
tension is sought against MetroPCS or (b) DT where enforcement of the amendment, modifica-
tion, discharge, waiver or extension is sought against DT, Holding or TMUS.  Any such waiver 
shall constitute a waiver only with respect to the specific matter described in such writing and 
shall in no way impair the rights of the party granting such waiver in any other respect or at any 
other time.  The waiver by MetroPCS or DT of a breach of, or a default under, any of the provi-
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sions hereof, or to exercise any right or privilege hereunder, shall not be construed as a waiver of 
any other breach or default of a similar nature, or as a waiver of any of such provisions, rights or 
privileges hereunder.  Except as expressly provided in this Agreement, the rights and remedies 
herein provided are cumulative and none is exclusive of any other, or of any rights or remedies 
that any party may otherwise have at law or in equity.  Notwithstanding anything to the contrary 
contained herein, after the MetroPCS Stockholder Approval is obtained, no amendment, modifi-
cation, discharge or waiver of this Agreement or any portion hereof shall be made that by Law 
requires further approval by the MetroPCS Stockholders without obtaining such approval. 

7.3 Counterparts.  This Agreement may be executed in any number of coun-
terparts, each such counterpart (including any facsimile or electronic document transmission of 
such counterpart) being deemed to be an original instrument, and all such counterparts shall to-
gether constitute the same agreement. 

7.4 Governing Law; Jurisdiction; Forum; Waiver of Trial by Jury.  THIS 
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO ANY CONFLICT-
OF-LAWS RULE OR PRINCIPLE THEREOF.  Each party hereto agrees that it shall bring any 
action or proceeding in respect of any claim arising out of, or related to, this Agreement or the 
Transaction, exclusively in the Delaware Court of Chancery, New Castle County, or solely if that 
court does not have jurisdiction, a federal court sitting in the State of Delaware (the “Chosen 
Courts”), and solely in connection with claims arising under this Agreement or the Transaction 
(a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (b) waives any objec-
tion to laying venue in any such action or proceeding in the Chosen Courts, (c) waives any objec-
tion that the Chosen Courts are an inconvenient forum or do not have jurisdiction over any party 
hereto, and (d) agrees that service of process upon such party in any such action or proceeding 
shall be effective if notice is given in accordance with Section 7.5.  Each party hereto irrevocably 
designates C.T. Corporation as its agent and attorney-in-fact for the acceptance of service of pro-
cess and making an appearance on its behalf in any such claim or proceeding and for the taking 
of all such acts as may be necessary or appropriate in order to confer jurisdiction over it before 
the Chosen Courts and each party hereto stipulates that such consent and appointment is irrevo-
cable and coupled with an interest.  EACH PARTY HERETO IRREVOCABLY WAIVES ANY 
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT 
OF, OR RELATING TO, THIS AGREEMENT OR THE TRANSACTION. 

7.5 Notices.  Any notice, request, instruction or other document to be given 
hereunder by any party to the others shall be in writing and delivered personally or sent by regis-
tered or certified mail, return receipt requested and postage prepaid, or by facsimile (providing 
confirmation of such facsimile transmission): 
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if to MetroPCS, to: 

MetroPCS Communications, Inc. 
2250 Lakeside Blvd. 
Richardson, Texas 75082 
Attention: Mark A. Stachiw 
 Melanie Stapp Klint 
Fax: (866) 685-9618 

with copies to (which shall not constitute notice): 

Gibson, Dunn & Crutcher LLP  
2100 McKinney Avenue, Suite 1100 
Dallas, Texas  75201 
Attention: Jeffrey A. Chapman 
 Robert B. Little 
Fax:  (214) 571-2900 

and 

Akin Gump Strauss Hauer & Feld LLP 
1700 Pacific Avenue, Suite 4100 
Dallas, Texas 75201 
Attention:  J. Kenneth Menges, Jr., P.C. 
Fax:  (214) 969-4343 

if to DT, Global, Holding or TMUS, to: 

c/o Deutsche Telekom AG 
Friedrich-Ebert-Alle 140 
53113 Bonn, Germany 
Attention: General Counsel 
Fax: +49-228-181-74008 

with a copy to (which shall not constitute notice): 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention:  Adam O. Emmerich 
Fax: (212) 403-2000 

or to such other Persons or addresses as may be designated in writing by the party to receive such 
notice as provided above, and any such notice, request, instruction or other document shall be 
deemed to have been given as of the date received by the addressee as provided above; provided 
that any such notice, request, instruction or other document received by facsimile transmission or 
otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local 
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time) shall be deemed to have been received by such addresse at 9:00 a.m. (addressee’s local 
time) on the next Business Day. 

7.6 Entire Agreement.  This Agreement (including any annexes and exhibits 
hereto), the TMUS Disclosure Letter, the MetroPCS Disclosure Letter, the Confidentiality 
Agreement and, when executed, the Ancillary Agreements, constitute the entire agreement, and 
supersede all other prior and contemporaneous agreements, understandings, undertakings, ar-
rangements, representations and warranties, both written and oral, among the parties with respect 
to the subject matter hereof.   

7.7 Specific Performance.  The parties agree that irreparable damage would 
occur if any provision of this Agreement were not performed in accordance with the terms hereof 
and that, subject to Section 6.2(e), the parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement or to enforce specifically the performance of the terms and 
provisions hereof in any of the Chosen Courts without any requirement to post bond, in addition 
to any other remedy to which they are entitled at law or in equity. 

7.8 No Third-Party Beneficiaries.  This Agreement is not intended to confer 
upon any Person other than the parties hereto any rights or remedies hereunder, except to the ex-
tent contemplated by Section 4.23.  Notwithstanding the foregoing, following the Effective 
Time, the provisions of Article II shall be enforceable by each holder of MetroPCS Common 
Stock or MetroPCS Stock Options as of the Effective Time solely to the extent necessary for any 
such holder to receive the cash and/or MetroPCS Common Stock, as applicable, to which it is 
entitled pursuant to Article II. 

7.9 Severability.  The provisions of this Agreement shall be deemed severable 
and the invalidity or unenforceability of any provision shall not affect the validity or enforceabil-
ity or the other provisions hereof.  If any provision of this Agreement, or the application thereof 
to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provi-
sion shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the 
intent and purpose of such invalid or unenforceable provision; and (b) the remainder of this 
Agreement and the application of such provision to other Persons or circumstances shall not be 
affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability af-
fect the validity or enforceability of such provision, or the application thereof, in any other juris-
diction. 

7.10 Interpretation.  The table of contents and headings herein are for conven-
ience of reference only, do not constitute part of this Agreement and shall not be deemed to limit 
or otherwise affect any of the provisions hereof.  The parties hereto have participated jointly in 
the negotiation and drafting of this Agreement and, in the event that an ambiguity or question of 
intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties 
hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by 
virtue of the authorship of any provision of this Agreement. 

7.11 Assignment.  This Agreement shall be binding upon, and inure to the ben-
efit of, the parties hereto and their respective successors, heirs, legal representatives and permit-
ted assigns.  Neither party may directly or indirectly assign any of its rights or delegate any of its 



 

-113- 

obligations under this Agreement, by operation of Law or otherwise, without the prior written 
consent of the other party.  Any purported direct or indirect assignment in violation of this Sec-
tion 7.11 shall be null and void ab initio.  Notwithstanding the foregoing, DT may assign any of 
its rights and/or delegate any of its obligations under this Agreement to one or more of its whol-
ly-owned Subsidiaries (but no such assignment shall relieve DT of any of its obligations hereun-
der). 

7.12 Limitation of Liability.  Notwithstanding anything to the contrary con-
tained in this Agreement, (a) neither DT, MetroPCS, their respective Subsidiaries or Affiliates, 
or any of their respective officers, directors, employees or attorneys shall be liable to any Person 
with respect to a claim under this Agreement for any punitive, indirect or exemplary damages or 
any damages that are not the reasonably foreseeable result of a breach hereof (other than to the 
extent such damages are paid to a third party), whether such claim is based on warranty, contract, 
tort (including negligence or strict liability) or otherwise, and (b) this Agreement shall not create 
or be deemed to create any liability or obligation on the part of any Representative, Affiliate or 
direct, indirect or beneficial owner or holder of any securities of any party hereto (unless itself a 
party hereto).  

7.13 Securities Matters.  Each of MetroPCS and DT represents and warrants to 
the other party as follows: 

(a) Experience; Risk.  Such party has such knowledge, sophistication and ex-
perience in financial and business matters that it is capable of evaluating the merits and risks of 
the receipt of TMUS Shares or the TMUS Stock Consideration, respectively, and of protecting 
its interests in connection herewith.  DT has the ability to bear the economic risk of this invest-
ment, including complete loss of the investment. 

(b) Investment.  Such party is acquiring TMUS Shares or the TMUS Stock 
Consideration, respectively, for investment for its own account, not as a nominee or agent, and 
not with a view to, or for resale in connection with, any distribution thereof, and has no present 
intention of selling, granting any participation in or otherwise distributing the same.  Such party 
understands that TMUS Shares or the TMUS Stock Consideration, respectively, have not been 
registered under the Securities Act, by reason of a specific exemption from the registration pro-
visions of the Securities Act which depends upon, among other things, the bona fide nature of the 
investment intent and the accuracy of such party’s representations as expressed in this Sec-
tion 7.13. 

(c) Access to Information.  Such party acknowledges that, as of the date here-
of, it has been afforded (i) the opportunity to ask such questions as it has deemed necessary of, 
and to receive answers from, Representatives of the other party concerning the terms and condi-
tions of the Transaction and TMUS Shares or the TMUS Stock Consideration, respectively, and 
the merits and risks of investing in TMUS Shares or the TMUS Stock Consideration, respective-
ly, and any such questions have been answered to such party’s reasonable satisfaction; (ii) access 
to information about TMUS or MetroPCS, respectively, and its financial condition, results of op-
erations, business, properties, management and prospects sufficient to enable it to evaluate its 
investment; (iii) the opportunity to obtain such additional information that the other party pos-
sesses or can acquire without unreasonable effort or expense that is necessary to make an in-
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formed investment decision with respect to the investment and any such additional information 
has been provided to such party’s reasonable satisfaction; and (iv) the opportunity to ask ques-
tions of management of the other party and any such questions have been answered to such par-
ty’s reasonable satisfaction.  Such party has sought such accounting, legal and tax advice as it 
has considered necessary to make an informed decision with respect to its acquisition of TMUS 
Shares or the TMUS Stock Consideration, respectively.  Each party hereto acknowledges that no 
other party hereto nor any Affiliate or Representative of such other party has made any represen-
tation, express or implied, with respect to the accuracy, completeness or adequacy of any availa-
ble information except or to the extent such information is covered by the representations and 
warranties contained herein. 

(d) Accredited Investor.  Such party is an “accredited investor” within the 
meaning of Regulation D, Rule 501(a), promulgated by the SEC. 

(e) Restricted Securities; Rule 144.  Such party understands that TMUS 
Shares and the TMUS Stock Consideration, respectively, are characterized as “restricted securi-
ties” under the United States federal securities laws inasmuch as they are being acquired from 
the other party in a transaction not involving a public offering and that under such laws and ap-
plicable regulations the TMUS Stock Consideration may be resold without registration under the 
Securities Act only in certain limited circumstances.  Such party acknowledges that TMUS 
Shares or the TMUS Stock Consideration, respectively, must be held indefinitely unless a sale of 
such TMUS Shares or TMUS Stock Consideration, respectively, is subsequently registered under 
the Securities Act or an exemption from such registration is available.  Such party is aware of the 
provisions of Rule 144 promulgated under the Securities Act which permit limited resale of 
shares purchased in a private placement or shares owned by certain Persons associated with 
TMUS subject to the satisfaction of certain conditions. 

(f) Legends.  DT understands and agrees that each certificate, if any, repre-
senting the TMUS Stock Consideration and any securities issued in respect thereof or in ex-
change therefor shall bear a legend in the following forms (in addition to any other legend re-
quired under applicable state and foreign securities laws) (and a comparable notation or other 
arrangement will be made with respect to any uncertificated TMUS Stock Consideration): 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED.  SUCH SHARES MAY NOT BE SOLD OR 
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS THE ISSUER 
RECEIVES AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO IT STATING 
THAT SUCH SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND 
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT.” 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
THE PROVISIONS OF A STOCKHOLDER’S AGREEMENT, DATED AS OF [_____], 
201[_], TO WHICH THE ISSUER AND CERTAIN OF ITS STOCKHOLDERS ARE PARTY, 
A COPY OF WHICH MAY BE INSPECTED AT THE PRINCIPAL OFFICE OF THE ISSUER 
OR OBTAINED FROM THE ISSUER WITHOUT CHARGE.” 
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7.14 Transfer Taxes.  Any Transfer Taxes imposed with respect to the Transac-
tion shall be borne by MetroPCS; provided, that any German value added tax payable with re-
spect to the Stock Purchase shall be borne by DT and its Subsidiaries (other than TMUS and its 
Subsidiaries).  The party so required by applicable Law shall file all necessary Tax Returns and 
other documentation with respect to all Transfer Taxes, and, if required by the applicable Law, 
the other parties shall, and shall cause their Affiliates to join in the execution of any such Tax 
Returns and other documentation. 

7.15 Reliance of Other Parties.  This Agreement contains representations and 
warranties by each of the parties hereto that are the product of negotiations between the parties 
hereto and are for the sole benefit of the parties hereto.  Any inaccuracies in such representations 
and warranties are subject to waiver by the parties hereto in accordance with Section 7.2.  These 
representations and warranties have been qualified by certain disclosures that were made be-
tween the parties in the TMUS Disclosure Letter and the MetroPCS Disclosure Letter, which 
disclosures are not reflected in this Agreement itself.  Consequently, Persons other than the par-
ties hereto may not rely upon the representations and warranties in this Agreement as characteri-
zations of actual facts or circumstances as of the date of this Agreement or as of any other date. 

7.16 Effect of Breaches.  Notwithstanding anything to the contrary herein, for 
all purposes under this Agreement, a breach of any representation, warranty, covenant or agree-
ment contained herein by DT, Global, Holding or TMUS shall be deemed to be a breach of such 
representation, warranty, covenant or agreement by each of DT, Global, Holding and TMUS. 

[Remainder of page intentionally left blank.] 
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Exhibit A 

FOURTH AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

 
OF 

 
T-MOBILE US, INC. 

Pursuant to Sections 242 and 245 
of the Delaware General Corporation Law (“DGCL”) 

The undersigned, [Name], hereby certifies that, 

ONE:  He is the duly elected and acting [Title] of MetroPCS Communications, Inc. (the 
“Corporation”). 

TWO:  The name of the Corporation prior to the Effective Time is MetroPCS 
Communications, Inc.. 

THREE:  The original certificate of incorporation of the Corporation was filed in the 
Office of the Secretary of State of the State of Delaware on March 10, 2004 pursuant to the 
DGCL. 

FOUR:  The directors and the stockholders of the Corporation, in accordance with 
Sections 242 and 245 of the DGCL, have duly adopted and approved this Fourth Amended and 
Restated Certificate of Incorporation. 

The certificate of incorporation of the Corporation is hereby amended and restated to read 
in its entirety as follows: 

ARTICLE I 
CORPORATE NAME 

The name of the Corporation from and after the Effective Time is T-Mobile US, Inc. 

ARTICLE II 
REGISTERED ADDRESS AND AGENT 

The address of the registered office of the Corporation in the State of Delaware is 2711 
Centerville Road, City of Wilmington, County of New Castle, 19808.  The name of its registered 
agent at such address is Corporation Service Company. 

ARTICLE III 
NATURE OF BUSINESS 

The nature of the business or purposes to be conducted or promoted is to engage in any 
lawful act or activity for which corporations may be organized under the DGCL. 
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ARTICLE IV 
AUTHORIZED CAPITAL STOCK 

(A) General.  The Corporation is authorized to issue two (2) classes of capital stock to 
be designated, respectively, “Common Stock” and “Preferred Stock.” The total number of shares 
which the Corporation is authorized to issue is One Billion One Hundred Million 
(1,100,000,000) shares.  One Billion (1,000,000,000) shares shall be Common Stock, par value 
$0.00001 per share, and One Hundred Million (100,000,000) shares shall be Preferred Stock, par 
value $0.00001 per share. 

(B) Upon the Effective Time, each share of Common Stock, par value $0.0001 per 
share, issued and outstanding immediately before the Effective Time automatically shall be, 
without any action on the part of the Corporation or the holder thereof, reclassified as, and 
converted into, 0.5 of a validly issued, fully paid and non-assessable share of Common Stock, 
par value $0.00001 per share (such reclassification and conversion, the “Reverse Stock Split”), 
subject to the treatment of fractional share interests as described below.  Any stock certificate 
that, immediately before the Effective Time, represented a share or shares of Common Stock 
shall, from and after the Effective Time, automatically and without the presentation of such 
certificate to the Corporation for exchange thereof, represent such share or shares of Common 
Stock that result from the Reverse Stock Split, subject to the elimination of fractional shares as 
described below.  Notwithstanding the foregoing, each Common Stock holder that would 
otherwise be entitled to a fraction of a share of Common Stock as a result of the Reverse Stock 
Split after aggregating all fractions of shares of Common Stock to be received by such holder 
shall in lieu thereof be entitled to receive payment in cash (rounded up to the nearest whole cent, 
without interest and subject to applicable withholding taxes) from the Corporation’s transfer 
agent in lieu of such fractional shares in accordance with Section 155 of the DGCL. 

(C) Preferred Stock.  

1. The Preferred Stock may be issued from time to time in one or more series 
and in such amounts as may be determined by the Board of Directors or by order or decree of a 
court of competent jurisdiction over the Corporation administering any applicable statute of the 
United States relating to plans of reorganization of corporations, subject to any qualifications, 
limitations and restrictions set forth elsewhere in this Article IV or in Article VIII.  The voting 
powers, designations, preferences and relative, participating, optional or other special rights, if 
any, and the qualifications, limitations or restrictions thereof, if any, of each series of the 
Preferred Stock shall be such as are fixed by the Board of Directors or fixed by such court, the 
authority to do so being hereby expressly granted, and as are stated and expressed in a resolution 
or resolutions adopted by the Board of Directors or in an order or decree of such court providing 
for the issue of such series of Preferred Stock (herein called the “Certificate of Designation”).  
The Certificate of Designation as to any series shall, subject to any qualifications, limitations and 
restrictions set forth elsewhere in this Article IV or in Article VIII, (a) designate the series, 
(b) fix the dividend rate, if any, of such series, the payment dates for dividends on shares of such 
series and the date or dates, or the method of determining the date or dates, if any, from which 
dividends on shares of such series shall be cumulative, (c) fix the amount or amounts payable on 
shares of such series upon voluntary or involuntary liquidation, dissolution or winding up of the 
affairs of the Corporation, and (d) state the price or prices or rate or rates, and adjustments, if 
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any, at which, and the time or times and the terms and conditions upon which, the shares of such 
series may be redeemed at the option of the Corporation or at the option of the holder or holders 
of shares of such series or upon the occurrence of a specified event, and state whether such 
shares may be redeemed for cash, property or rights, including securities of the Corporation or 
other equity securities; and such Certificate of Designation may (i) limit the number of shares of 
such series that may be issued, (ii) provide for a sinking fund for the purchase or redemption of 
shares of such series and specify the terms and conditions governing the operations of any such 
fund, (iii) grant voting rights to the holders of shares of such series, (iv) impose conditions or 
restrictions upon the creation of indebtedness of the Corporation or upon the issuance of 
additional Preferred Stock or other capital stock ranking on a parity therewith, or prior thereto, 
with respect to dividends or distribution of assets upon liquidation, (v) impose conditions or 
restrictions upon the payment of dividends upon, or the making of other distributions to, or the 
acquisition of, shares ranking junior to such series with respect to dividends or distributions of 
assets upon liquidation, (vi) state the time or times, the price or prices or the rate or rates of 
exchange and other terms, conditions and adjustments upon which shares of any such series may 
be made convertible into, or exchangeable for, at the option of the holder or the Corporation or 
upon the occurrence of a specified event, shares of any other class or classes or of any other 
series of Preferred Stock or any other class or classes of stock or other securities of the 
Corporation, and (vii) grant such other special rights and impose such qualifications, limitations 
or restrictions thereon as shall be fixed by the Board of Directors or such court, to the extent not 
inconsistent with this Article IV or Article VIII and to the full extent now or hereafter permitted 
by the laws of the State of Delaware. 

2. Preferred Stock that is redeemed, purchased or retired by the Corporation 
shall assume the status of authorized and unissued Preferred Stock and may thereafter, subject to 
the provisions of any Certificate of Designation providing for the issue of any particular series of 
Preferred Stock, be reissued in the same manner as authorized and unissued Preferred Stock. 

(D) Common Stock.  All shares of Common Stock shall be identical except as 
expressly set forth in this Article IV.  Each share of Common Stock shall have attributed to it the 
number of votes set forth in Section (E) below. 

(E) Rights of Holders of Capital Stock. 

1. Holders of Preferred Stock.  Except as such rights may be specifically 
limited herein, the rights of holders of Preferred Stock shall be as set forth in any Certificate of 
Designation relating thereto. 

2. Holders of Common Stock.  The rights of holders of Common Stock shall 
be as set forth in this Section (E)(2), except with respect to such rights as are set forth in 
Section (F) of this Article IV. 

(a) Dividend Rights.  Subject to the prior rights of holders of all 
classes of stock at the time outstanding having prior rights as to dividends, the holders of the 
Common Stock shall be entitled to receive, when and as declared by the Board of Directors, out 
of any assets of the Corporation legally available therefor, such dividends, distributed ratably 
among the holders of the Common Stock in proportion to the number of shares of such Common 
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Stock owned by each such holder, as may be declared from time to time by the Board of 
Directors. 

(b) Liquidation Preference.  Subject to the prior rights of holders of all 
classes of stock at the time outstanding having prior rights as to distributions in the event of 
liquidation, dissolution or winding up of the Corporation, and after any and all distributions are 
made in accordance therewith, in such event, either voluntary or involuntary, the remaining 
assets and funds of the Corporation legally available for distribution shall be distributed ratably 
among the holders of the Common Stock in proportion to the number of shares of such Common 
Stock owned by each such holder. 

3. Redemption. 

(a) Subject to Section (E)(3)(e) of this Article IV, if, at any time, a 
holder of shares of Common Stock or Preferred Stock acquires additional shares of Common 
Stock or Preferred Stock, or is otherwise attributed with ownership of such shares, that would 
cause the Corporation to violate (in each case, an “FCC Violation”) (A) any requirement of the 
Federal Communications Commission (“FCC”) regarding foreign ownership (collectively, 
“Foreign Ownership Requirements”) or (B) any other rule or regulation of the FCC applicable to 
the Corporation, then the Corporation may, at the option of the Board of Directors, redeem from 
the holder or holders causing such FCC Violation a sufficient number of shares of Common 
Stock or Preferred Stock to eliminate the FCC Violation by paying in cash therefor a sum equal 
to the Redemption Price.  The “Redemption Price” (herein so called) shall equal such price as is 
mutually determined by such stockholders and the Corporation, or, if no mutually acceptable 
agreement can be reached, shall equal either (i) seventy-five percent (75%) of the fair market 
value of the Common Stock (the “Common Stock Fair Market Value”) or the Fair Market Value 
of the Preferred Stock, as applicable, where such holder caused the FCC Violation, or (ii) one 
hundred percent (100%) of the Common Stock Fair Market Value or the Fair Market Value of 
the Preferred Stock, as applicable, where the FCC Violation was caused by no fault of the holder; 
provided, however, that the determination of whether such party caused the FCC Violation shall 
be made, in good faith, by the disinterested members of the Board of Directors.  As used in this 
Section (E)(3), the Common Stock Fair Market Value shall be determined as follows: 

(i) if the Common Stock is publicly traded at the time of 
determination, the average of the closing prices for the Common Stock on all domestic securities 
exchanges on which the Common Stock may at the time be listed, or, if there have been no sales 
of the Common Stock on any such exchange on such day, the average of the highest bid and 
lowest asked prices for the Common Stock on all such exchanges at the end of such day, or, if on 
any day the Common Stock is not so listed, the average of the representative bid and asked prices 
for the Common Stock quoted on the NASDAQ system as of the close of trading on such day, or 
if on any day such security is not quoted in the NASDAQ system, the average of the highest bid 
and lowest asked prices for the Common Stock on such day in the domestic over-the-counter 
market as reported by the Pink Sheets, LLC, or any similar successor organization, in each such 
case averaged over the 30-day period ending three days prior to the Redemption Date (as defined 
in Section (E)(3)(b) of this Article IV); and 
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(ii) if the Common Stock is not publicly traded at the time of 
determination then, the fair value of the Common Stock as determined in good faith by the 
disinterested members of the Board of Directors. 

As used in this Section (E)(3), the Preferred Stock Fair Market Value shall mean the 
value determined by multiplying the Common Stock Fair Market Value by the number of shares 
of Common Stock into which the share of Preferred Stock is then convertible. 

(b) At least five (5) but no more than thirty (30) days prior to any date 
on which Common Stock or Preferred Stock is to be redeemed (a “Redemption Date”), written 
notice shall be sent by mail, first class postage prepaid, overnight mail, facsimile, or electronic 
mail to each holder of record (at the close of business on the business day next preceding the day 
on which notice is given) of the shares of Common Stock or Preferred Stock to be redeemed, at 
the address last shown on the records of the Corporation for such holder, notifying such holder of 
the redemption to be effected, specifying the number of shares to be redeemed from such holder, 
the Redemption Date, the Redemption Price, the place at which payment may be obtained and 
calling upon such holder to surrender to the Corporation, in the manner and at the place 
designated, his, her or its certificate or certificates representing the shares to be redeemed (the 
“Redemption Notice”).  Except as provided in Section (E)(3)(c) of this Article IV, on or after the 
Redemption Date, each holder of shares of Common Stock or Preferred Stock to be redeemed 
shall surrender to the Corporation the certificate or certificates representing such shares, in the 
manner and at the place designated in the Redemption Notice, and thereupon the Redemption 
Price of such shares shall be payable to the order of the person whose name appears on such 
certificate or certificates as the owner thereof and each surrendered certificate shall be canceled.  
In the event less than all the shares represented by any such certificate are redeemed, a new 
certificate shall be issued representing the unredeemed shares. 

(c) From and after the Redemption Date, unless there shall have been 
a default in payment of the Redemption Price, all rights of the holders of shares of Common 
Stock or Preferred Stock designated for redemption in the Redemption Notice as holders of such 
shares of Common Stock or Preferred Stock (except the right to receive the Redemption Price 
without interest upon surrender of their certificate or certificates) shall cease with respect to such 
shares, and such shares shall not thereafter be transferred on the books of the Corporation or be 
deemed to be outstanding for any purpose whatsoever.  If the funds of the Corporation legally 
available for redemption of shares of Common Stock or Preferred Stock on any Redemption 
Date are insufficient to redeem the total number of shares of Common Stock or Preferred Stock 
to be redeemed on such date, those funds which are legally available will be used to redeem the 
maximum possible number of such shares ratably among the holders of such shares to be 
redeemed based upon their holdings of Common Stock or Preferred Stock to be redeemed.  The 
shares of Common Stock or Preferred Stock not redeemed shall remain outstanding and entitled 
to all the rights and preferences provided herein.  At any time thereafter when additional funds of 
the Corporation are legally available for the redemption of shares of Common Stock or Preferred 
Stock, such funds will immediately be used to redeem the balance of the shares which the 
Corporation has become obligated to redeem on any Redemption Date but which it has not 
redeemed. 
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(d) Prior to effecting any such redemption, the Corporation shall 
provide any holder of Common Stock or Preferred Stock to be redeemed with reasonable prior 
written notice of the reason giving rise to the Corporation’s redemption right and, if requested to 
do so by such holder, the Corporation shall reasonably cooperate with such affected holder in 
arranging another method to minimize or eliminate the reason giving rise to the Corporation’s 
redemption right, including, but not limited to and not in any particular order of priority, 
preparing and filing waiver requests with the FCC, developing alternative ownership structures, 
assisting with a sale of such holders’ interest in the Corporation, amending the Corporation’s 
Certificate of Incorporation and obtaining FCC approvals for such transaction. 

(e) The provisions of Sections (E)(3)(a) through (E)(3)(d) of this 
Article IV shall not apply to Deutsche Telekom AG (the “Stockholder”) or any of its 
subsidiaries, any acquisition of shares of Common Stock or Preferred Stock by the Stockholder 
or any of its subsidiaries, or any ownership of such shares otherwise attributed to the Stockholder 
or any of its subsidiaries, and the Corporation shall not have the authority under Sections 
(E)(3)(a) through (E)(3)(d) of this Article IV to redeem any shares of Common Stock or 
Preferred Stock beneficially owned, directly or indirectly, by the Stockholder or any of its 
subsidiaries, in each case notwithstanding anything to the contrary therein.  In the event that any 
waivers or approvals are required from the FCC in order for the Stockholder or any of its 
subsidiaries to acquire or hold Common Stock or Preferred Stock, the Stockholder and its 
subsidiaries shall cooperate to secure such waivers or approvals and abide by any conditions 
related to such waivers or approvals. 

(F) Voting Rights. 

1. Common Stock.  The holders of Common Stock shall have the right to 
vote on every matter submitted to a vote of the holders of capital stock of the Corporation other 
than any matter on which only the holders of one or more other classes or series of capital stock 
of the Corporation are entitled to vote separately as a class. 

2. Preferred Stock.  Except as specifically limited herein, the holders of 
Preferred Stock shall have such voting rights as shall be set forth in any Certificate of 
Designation relating thereto. 

ARTICLE V 
POWER TO AMEND BYLAWS 

(A) Board of Directors.  Except as otherwise provided in this Fourth Amended and 
Restated Certificate of Incorporation (as it may be amended from time to time, this “Certificate 
of Incorporation”) and subject to any additional requirements expressly set forth in the Bylaws of 
the Corporation, the Board of Directors is expressly authorized, upon the affirmative vote of a 
majority of the directors then serving, to make, adopt, alter, amend, and repeal from time to time 
the Bylaws of the Corporation and make from time to time new Bylaws of the Corporation 
(subject to the right of the stockholders entitled to vote thereon to adopt, alter, amend, and repeal 
Bylaws made by the Board of Directors or to make new Bylaws). 
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(B) Stockholders.  The stockholders of the Corporation may adopt, alter, amend, or 
repeal Bylaws made by the Board of Directors or make new Bylaws upon the affirmative vote of 
the holders of shares having a majority of the aggregate voting power of all of the outstanding 
shares of the Corporation’s capital stock then entitled to vote thereon, subject to any additional 
requirements in the Bylaws of the Corporation. 

ARTICLE VI 
BOARD OF DIRECTORS 

(A) Number, Election and Term of Directors. 

1. The number of directors constituting the entire Board of Directors shall be 
fixed by, or in the manner provided in, the Bylaws of the Corporation, or as provided in 
accordance with any Certificate of Designation.  All of the directors of the Corporation shall be 
of one class and shall be elected annually.  Each director shall hold office until the next annual 
meeting of stockholders and, the foregoing notwithstanding, shall serve until his successor shall 
have been duly elected and qualified or until his earlier death, resignation, retirement, 
disqualification or removal. 

2. At all times when the ratio, expressed as a percentage, of (i) the number of 
votes entitled to be cast generally in the election of directors (“Votes”) by the Common Stock 
and any class of capital stock or other securities of the Corporation other than the Common Stock 
that are entitled to vote generally in the election of directors (the “Voting Securities”) 
Beneficially Owned by the Stockholder to (ii) the aggregate Votes entitled to be cast by all then-
outstanding Voting Securities (such ratio, the “Stockholder Voting Percentage”) is ten percent 
(10%) or more, the Stockholder shall have the right to designate a number of individuals to be 
nominees for election to the Board of Directors (“Stockholder Designees”) equal to the 
Stockholder Voting Percentage multiplied by the total number of directors of the Board of 
Directors that the Corporation would have if there were no vacancies, rounded to the nearest 
whole number; provided, that the number of directors on the Board of Directors who are also 
officers, employees, directors or affiliates of the Stockholder shall not in any event exceed a 
number equal to the Stockholder Voting Percentage multiplied by the total number of Directors 
that the Corporation would have if there were no vacancies, rounded to the nearest whole number 
greater than zero.  In addition, the Corporation shall cause any committee of the Board of 
Directors to include in its membership a number of Stockholder Designees then serving as 
directors on the Board of Directors equal to the Stockholder Voting Percentage multiplied by the 
total number of members that such committee would have if there were no vacancies on such 
committee, rounded up to the nearest whole number, except to the extent that such membership 
would violate applicable securities laws or stock exchange or stock market rules; provided, 
however, that no committee may consist solely of directors who are also officers, employees, 
directors or affiliates of the Stockholder.  If at any time the Stockholder Voting Percentage is less 
than ten percent (10%), the Stockholder shall promptly cause all of the Stockholder Designees 
then serving as Directors to resign from the Board, and all of the rights of the Stockholder set 
forth in this Section (A)(2) of Article VI shall forever terminate. 

3. If at any time the number of Stockholder Designees then serving as 
directors or as members of any committee of the Board of Directors exceeds the number of 
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Stockholder Designees the Stockholder is entitled to designate to the Board of Directors or any 
committee thereof pursuant to this Section (A) of Article VI, the Stockholder shall cause the 
number of Stockholder Designees then serving as directors or as members of such committee of 
the Board of Directors representing such excess to resign immediately as directors or committee 
members, as applicable. 

4. In the event of any change in the authorized number of directors, each 
director then continuing to serve as such shall nevertheless continue as a director until the 
expiration of his current term, or his prior death, resignation, retirement, disqualification or 
removal.  In the event of any increase in the authorized number of directors as a result of which 
the Stockholder shall be entitled to designate one or more additional Stockholder Designees 
based upon the increased size of the Board of Directors and the then Stockholder Voting 
Percentage, (i) the Stockholder shall be entitled promptly to designate such Stockholder 
Designees, and (ii) the Corporation shall cause the prompt appointment or election of such 
Stockholder Designee(s) as director(s) .  If at any time the Stockholder Voting Percentage is less 
than ten percent (10%), all of the rights of the Stockholder set forth in this Section (A)(4) of 
Article VI shall forever terminate. 

5. The Company and the Stockholder shall use their reasonable best efforts 
to cause at least three of the directors to be considered “independent” under the rules of the Secu-
rities and Exchange Commission, the New York Stock Exchange and any other or additional ex-
change on which the securities of the Corporation are listed, including for purposes of Rule 
10A-3 promulgated under the Securities Exchange Act of 1934, as amended (or any successor 
rule thereto). 

(B) Vacancies.  Any vacancies of the Board of Directors resulting from death, 
resignation, retirement, disqualification, removal from office or other reason may be filled as 
provided in the Bylaws of the Corporation; provided that upon any such vacancy resulting in any 
Stockholder Designee ceasing to serve as a director at a time when the Stockholder has the right 
under Section (A)(2) of Article VI to designate a replacement Stockholder Designee, (i) the 
Stockholder shall be entitled promptly to designate a replacement Stockholder Designee to fill 
such vacancy, and (ii) the Corporation shall cause the prompt appointment or election of such 
replacement Stockholder Designee as a director. 

(C) Written Ballots not Required.  Elections of directors need not be by written ballot 
unless the Bylaws of the Corporation shall so provide. 

(D) Removal of Directors.  Subject to the rights of the holders of any class or series of 
Preferred Stock then outstanding, any director may be removed from office at any time, with or 
without cause, by the affirmative vote of the holders of at least a majority of the voting power of 
all of the outstanding shares of the Corporation’s capital stock entitled to elect such director, 
voting separately as a class, at a duly organized meeting of stockholders or by written consent; 
provided that no Stockholder Designee may be removed under this Section (D) of Article VI 
without the prior written consent of the Stockholder. 
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(E) Corporate Opportunity Matters. 

1. Except as set forth in Section (E)(2) of this Article VI, to the extent 
permitted by the DGCL, if any non-employee director (or any of his or her affiliates) acquires 
knowledge of a potential transaction or matter which may be a corporate opportunity in the same 
or similar activity or line of business as the Corporation, the Corporation shall have no interest or 
expectancy in being offered by such non-employee director any opportunity to participate in 
such corporate opportunity, any such interest or expectancy being hereby renounced, so that, as a 
result of such renunciation and without limiting the scope of such renunciation, such person 
(a) shall have no duty to communicate or present such corporate opportunity to the Corporation 
and (b) shall have the right to hold any such corporate opportunity for its (and its officers’, 
directors’, agents’, stockholders’ or affiliates’) own account or to recommend, sell, assign or 
transfer such corporate opportunity to any individual, corporation (including not-for-profit), 
general or limited partnership, limited liability company, joint venture, estate, trust, association, 
organization, governmental entity or other entity of any kind or nature (each, a “Person”) other 
than the Corporation; provided, however, that the foregoing shall not preclude or prevent the 
Corporation from pursuing any corporate opportunity that may be presented to it by any means. 

2. Notwithstanding the provisions of Section (E)(1) of this Article VI, the 
Corporation does not renounce any interest or expectancy it may have in any corporate 
opportunity that is offered to any non-employee director, if such opportunity is expressly offered 
to such non-employee director (or his or her affiliates) solely in, and as a direct result of, his or 
her capacity as a director of the Corporation. 

ARTICLE VII 
MEETINGS OF STOCKHOLDERS; ACTION WITHOUT A MEETING 

(A) Meetings of Stockholders.  Meetings of stockholders may be held within or 
without the State of Delaware, as the Bylaws of the Corporation may provide.  Special meetings 
of the stockholders of the Corporation (i) may be called, for any purpose or purposes, by the 
chairman of the Board of Directors or the chief executive officer and (ii) shall be called by the 
secretary of the Corporation at the request of (a) a majority of the Board of Directors or (b) for so 
long as the Stockholder Voting Percentage is twenty-five percent (25%) or greater, the holders of 
not less than thirty-three and one third percent (33-1/3%) of the voting power of all of the 
outstanding voting stock of the Corporation entitled to vote generally for the election of 
directors, which such request must be in writing, shall state the purpose or purposes of the 
proposed meeting (which shall be included in the notice of such meeting) and shall include all 
information required to be delivered pursuant to the notice requirements set forth in the Bylaws 
of the Corporation in order for nominations or business, as applicable, to be properly brought 
before a meeting by a stockholder.  If at any time the Stockholder Voting Percentage is less than 
twenty-five percent (25%), the stockholders’ ability to request a special meeting of stockholders 
pursuant to the immediately preceding sentence shall forever terminate.  Each special meeting 
shall be held within a reasonable time after being called in accordance with the preceding 
sentence.  Advance notice of stockholder nominations for the election of directors and of 
business to be brought by stockholders before any meeting of the stockholders of the Corporation 
shall be given in the manner provided in the Bylaws of the Corporation.  The books of the 
Corporation may be kept (subject to any provision contained in the statutes) outside the State of 
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Delaware at such place or places as may be designated from time to time by the Board of 
Directors or in the Bylaws of the Corporation. 

(B) Stockholder Action by Written Consent.  For so long as the Stockholder Voting 
Percentage is twenty-five percent (25%) or greater, any action required or permitted to be taken 
at any annual or special meeting of stockholders may be taken without a meeting, without prior 
notice and without a vote, if a consent or consents in writing setting forth the action so taken 
shall be signed by the holders of outstanding stock having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all shares 
entitled to vote thereon were present and voted.  If at any time the Stockholder Voting 
Percentage is less than twenty-five percent (25%), the stockholders’ ability to act by written 
consent pursuant to the immediately preceding sentence shall forever terminate, and, thereafter, 
(i) no action shall be taken by the stockholders of the Corporation except at an annual or special 
meeting of such stockholders and (ii) the stockholders may not take action by written consent. 

ARTICLE VIII 
CONSENTS 

(A) In addition to any other vote, consent or approval required by this Certificate of 
Incorporation, the Bylaws of the Corporation, or applicable law, for so long as the Stockholder 
Voting Percentage is thirty percent (30%) or greater, the Corporation shall not, and shall cause 
its subsidiaries not to, take or agree to take any of the following actions, in each case without the 
prior written consent of the Stockholder, which consent the Stockholder may withhold in its sole 
discretion: 

1. create, incur, issue, assume or otherwise become liable for (including 
through a merger, acquisition or otherwise) or refinance or guarantee any Indebtedness (as 
defined in the stockholder’s agreement entered into on [__], 201[ ] by the Stockholder and the 
Corporation (the “Stockholder’s Agreement”)) (excluding any Permitted Debt (as defined in the 
Stockholder’s Agreement)) that would result in the Corporation and its subsidiaries, on a 
consolidated basis, having or being liable for Indebtedness (as defined in the Stockholder’s 
Agreement) in an aggregate principal amount that would result in the Debt to Cash Flow Ratio 
(as defined in the Stockholder’s Agreement) for the Corporation’s most recently ended four full 
fiscal quarters for which financial statements are available to be greater than 5.25 to 1.0 on a pro 
forma basis as if the additional Indebtedness had been incurred at the beginning of such four-
quarter period; 

2. take any action or enter into any transaction that would reasonably be 
expected to result in a breach of or default under any credit agreement, indenture, note, or similar 
instrument or security to which the Stockholder or any of its affiliates is a party or is bound; 

3. acquire (including by way of merger, recapitalization, reorganization, 
liquidation or dissolution) any business, debt or equity interests, operations or assets of any 
Person, or make any investment in or loan to any Person, in any single transaction or series of 
related transactions (excluding the acquisition of products and equipment in the ordinary course 
of business), for consideration in excess of $1,000,000,000; 
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4. sell, lease, transfer, Encumber (as defined in the Stockholder’s 
Agreement) (other than Permitted Liens (as defined in the Stockholder’s Agreement)) or 
otherwise dispose of (including by way of merger, recapitalization, reorganization, liquidation or 
dissolution) any division, business, or operations of the Corporation or any of its subsidiaries, or 
any equity interests of the Corporation or any of its subsidiaries, in any single transaction or 
series of related transactions, for consideration in excess of $1,000,000,000; 

5. change the size of the Board of Directors; 

6. issue any equity or equity-linked securities or other Voting Securities of 
the Corporation or any of its subsidiaries, in any single transaction or series of related 
transactions, (i) constituting ten percent (10%) or more of the then outstanding shares of 
Common Stock (other than grants of incentive awards to officers or employees of the 
Corporation or its subsidiaries that are approved by the Board or the applicable committee 
thereof or issuances of securities to the Corporation or any of its wholly owned Subsidiaries) or 
(ii) for the purpose of redeeming or purchasing any indebtedness of the Corporation held by the 
Stockholder or its affiliates; 

7. subject to Section (E)(3)(e) of  Article IV, (i) repurchase or redeem any 
equity (or equity-based) securities of the Corporation or any of its non-wholly owned subsidiar-
ies, or (ii) make any extraordinary or in-kind dividend with respect to any of the equity (or 
equity-based) securities of the Corporation or any of its subsidiaries, other than a dividend on a 
pro rata basis with respect to all stockholders of the Corporation, or a dividend to the 
Corporation or any of its wholly owned Subsidiaries; or 

8. hire, or terminate without cause, its Chief Executive Officer, or agree to 
do so. 

(B) In addition to any other vote, consent or approval required by this Certificate of 
Incorporation, the Bylaws of the Corporation, or applicable law, for so long as the Stockholder 
Voting Percentage is five percent (5%) or greater, the Corporation shall not amend or seek to 
amend this Certificate of Incorporation, the Bylaws of the Corporation or the Stockholder’s 
Agreement (including, for the avoidance of doubt, the creation of any shareholder rights plan or 
other amendment intended to limit the Stockholder’s ownership or acquisition of securities of the 
Corporation) in any manner that could limit, restrict or adversely affect the Stockholder or its 
rights thereunder without the prior written consent of the Stockholder, which consent may be 
withheld in its sole discretion. 

(C) Notwithstanding anything contained herein to the contrary, if at any time the 
Stockholder Voting Percentage is less than thirty percent (30%), all of the obligation of the 
Corporation and rights of the Stockholder set forth in Section (A) of this Article VIII shall 
forever terminate. 

ARTICLE IX 
INDEMNIFICATION 

(A) The Corporation shall, to the fullest extent permitted by the DGCL in effect on 
the date of the effectiveness of this Certificate of Incorporation, and to such greater extent as the 
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DGCL may thereafter permit, indemnify any person who was or is a party or is threatened to be 
made a party to any threatened, pending or completed action, suit or proceeding whether civil, 
criminal, administrative or investigative by reason of the fact that he is or was a director, 
manager, member, officer, employee or agent of the Corporation, or is or was serving at the 
request of the Corporation as a director, manager, member, officer, employee or agent of another 
corporation, partnership, limited liability company, joint venture, trust or other enterprise, against 
expenses (including attorneys’ fees), judgments, liabilities, losses, fines and amounts paid in 
settlement actually and reasonably incurred by him in connection with such action, suit or 
proceeding. 

(B) To the extent that a director, manager, member, officer, employee or agent of the 
Corporation has been successful on the merits or otherwise in defense of any action, suit or 
proceeding referred to in Section (A) of this Article IX, or in defense of any claim, issue or 
matter therein, he shall be indemnified against expenses (including attorneys’ fees) actually and 
reasonably incurred by him in connection therewith. 

(C) Any indemnification under Section (A) of this Article IX (unless ordered by a 
court) shall be made by the Corporation only as authorized in the specific case upon a 
determination that indemnification of the director, officer, employee or agent is proper in the 
circumstances because he has met the applicable standard of conduct set forth in the DGCL.  
Such determination shall be made (i) by the Board of Directors by a majority vote of a quorum 
consisting of directors who were not parties to such action, suit or proceeding, or (ii) if such a 
quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by 
independent legal counsel in a written opinion, or (iii) by the stockholders of the Corporation. 

(D) Expenses (including attorneys’ fees) incurred by an officer, director, a manager of 
a Corporation limited liability company, or a member of a management committee of a 
Corporation limited liability company, in defending any civil, criminal, administrative or 
investigative action, suit or proceeding shall be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of 
such director, officer, manager or member to repay such amount if it shall ultimately be 
determined that he is not entitled to be indemnified by the Corporation as authorized in this 
Article IX.  Such expenses (including attorneys’ fees) incurred by other employees and agents 
may be so paid upon such terms and conditions, if any, as the Board of Directors deems 
appropriate. 

(E) The indemnification and advancement of expenses provided by, or granted 
pursuant to, the other sections of this Article IX shall not be deemed exclusive of any other rights 
to which those seeking indemnification or advancement of expenses may be entitled under any 
law, Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to 
action in an official capacity and as to action in another capacity while holding such office. 

(F) The Corporation may purchase and maintain insurance on behalf of any person 
who is or was a director, officer, manager, employee or agent of the Corporation, or is or was 
serving at the request of the Corporation as a director, officer, manager, member, employee or 
agent of another corporation, partnership, limited liability company, joint venture, trust or other 
enterprise against any liability asserted against him and incurred by him in any such capacity, or 
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arising out of his status as such, whether or not the Corporation would have the power to 
indemnify him against such liability under the provisions of Section 145 of the DGCL. 

(G) For purposes of this Article IX, references to “the Corporation” shall include, in 
addition to the resulting corporation, any constituent corporation, partnership, limited liability 
company, or joint venturer or other enterprise (including any constituent of a constituent) 
absorbed in a consolidation or merger which, if its separate existence had continued, would have 
had power and authority to indemnify its directors, officers, managers, members, employees or 
agents so that any person who is or was a director, officer, manager, member, employee or agent 
of such constituent corporation, partnership, limited liability company, or joint venturer or other 
enterprise, or is or was serving at the request of such constituent corporation, partnership, limited 
liability company, or joint venturer or other enterprise as a director, officer, manager, member, 
employee or agent of another corporation, partnership, limited liability company, joint venture, 
trust or other enterprise, shall stand in the same position under the provisions of this Article IX 
with respect to the resulting or surviving corporation, partnership, limited liability company, or 
joint venturer or other enterprise as he would have with respect to such constituent corporation if 
its separate existence had continued. 

(H) For purposes of this Article IX, (i) references to “other enterprises” shall include 
employee benefit plans, including without limitation, any plan of the Corporation which is 
governed by the Employee Retirement Income Security Act of 1974, as amended from time to 
time (collectively, “Employee Benefit Plans”), (ii) references to “fines” shall include any excise 
taxes assessed on a person with respect to an Employee Benefit Plan, (iii) references to “serving 
at the request of the Corporation” shall include any service as a director, officer, employee or 
agent of the Corporation which imposes duties on, or involves service by, such director, officer, 
employee or agent with respect to any Employee Benefit Plan, its participants or beneficiaries, 
and (iv) a person who acted in good faith and in a manner he reasonably believed to be in the 
interest of the participants and beneficiaries of an Employee Benefit Plan shall be deemed to 
have acted in a manner “not opposed to the best interests of the Corporation” as referred to in 
this Article IX. 

(I) The indemnification and advancement of expenses provided by, or granted 
pursuant to, this Article IX shall, unless otherwise provided when authorized or ratified, continue 
as to a person who has ceased to be a director, officer, manager, member, employee or agent and 
shall inure to the benefit of the heirs, executors and administrators of such a person. 

(J) The provisions of this Article IX shall be deemed to be a contract between the 
Corporation and each director, officer, employee or agent who serves in such capacity at any 
time while this Article IX is in effect.  Any repeal or modification of this Article IX shall be 
prospective only, and shall not adversely affect any rights or obligations then existing with 
respect to any state of facts then or theretofore existing or any action, suit or proceeding 
theretofore or thereafter brought based in whole or in part upon any such state of facts, whether 
such state of facts was then known or later known. 
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ARTICLE X 
LIMITATION OF LIABILITY 

A director of the Corporation shall not be personally liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability 
(i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for 
acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the DGCL, as the same exists or hereafter may be 
amended or replaced, or (iv) for any transaction from which the director derived any improper 
personal benefit.  If the DGCL is amended after the date of filing this Certificate of Incorporation 
to authorize corporate action further eliminating or limiting the personal liability of directors, 
then the liability of a director of the Corporation, in addition to the limitation on personal 
liability provided herein, shall be limited to the fullest extent permitted by the DGCL as so 
amended.  Any repeal or modification of this Article X shall be prospective only, and shall not 
adversely affect any limitation on the personal liability of a director of the Corporation existing 
at the time of such repeal or modification. 

ARTICLE XI 
AMENDMENTS TO CERTIFICATE OF INCORPORATION 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by law 
and subject to Section C of Article VIII, and all rights and powers conferred herein on 
stockholders, directors and officers are subject to this reserved power; provided that, 
notwithstanding the fact that a lesser percentage may be specified by the DGCL, the affirmative 
vote of the holders of record of outstanding shares representing at least seventy-five percent 
(75%) of the voting power of all of the shares of capital stock of the Corporation then entitled to 
vote generally in the election of the Board of Directors, voting together as a single class, shall be 
required to amend, alter, change, repeal, or adopt any provision or provisions inconsistent with, 
Article IX and this Article XI of this Certificate of Incorporation unless such amendment, 
alteration, change, repeal or adoption of any inconsistent provision or provisions is adopted or 
authorized by the Board of Directors by the affirmative vote of at least seventy-five percent 
(75%) of all of the members of the Board of Directors. 

ARTICLE XII 
GOVERNING LAW; FORUM FOR ADJUDICATION OF DISPUTES 

This Certificate of Incorporation and the internal affairs of the Corporation shall be gov-
erned by and interpreted under the laws of the State of Delaware, excluding its conflict of laws 
principles.  Unless the Corporation consents in writing to the selection of an alternative forum, 
the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any 
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a 
claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corpo-
ration to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim aris-
ing pursuant to any provision of the Delaware Corporation Law, this Certificate of Incorporation 
or the Bylaws of the Corporation, or (iv) any other action asserting a claim arising under, in con-
nection with, and governed by the internal affairs doctrine. 
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ARTICLE XIII 
EFFECTIVE TIME 

This Certificate of Incorporation shall become effective as of [Time] on [Date] (the “Ef-
fective Time”). 

 

*************** 
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IN WITNESS WHEREOF, the Corporation has caused this Fourth Amended and 
Restated Certificate of Incorporation to be executed by the [Title] of the Corporation on this [●] 
day of [●], 201[●]. 

MetroPCS Communications, Inc. 

By:      
[Name] 
[Title] 
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Exhibit B 

FIFTH AMENDED AND RESTATED BYLAWS 
OF T-MOBILE US, INC. 

PREAMBLE 

In accordance with power conferred to the board of directors (the “Board of Directors”) 
of T-Mobile US, Inc., a Delaware corporation (the “Corporation”), in the Fourth Amended and 
Restated Certificate of Incorporation (“Certificate of Incorporation”) of the Corporation, the 
Board of Directors approved and adopted these Fifth Amended and Restated Bylaws (these 
“Bylaws”), effective as of [●].  These Bylaws are subject to, and governed by, the General 
Corporation Law of the State of Delaware (the “Delaware  Corporation Law”) and the Certificate 
of Incorporation.  In the event of a direct conflict between the provisions of these Bylaws and the 
mandatory provisions of the Delaware Corporation Law or the provisions of the Certificate of 
Incorporation, such provisions of the Delaware Corporation Law or the Certificate of 
Incorporation, as the case may be, will be controlling. 

ARTICLE I 
 

OFFICES 

1. The registered office of the Corporation shall be the registered office named in the 
Certificate of Incorporation or such other place as shall be determined by the Board from time to 
time. 

2. The Corporation may also have offices at such other places both within and 
without the State of Delaware as the Board of Directors may from time to time determine or the 
business of the Corporation may require. 

ARTICLE II 
 

MEETINGS OF STOCKHOLDERS 

1. All meetings of the stockholders for the election of directors shall be held at such 
time and place either within or without the State of Delaware as shall be designated from time to 
time by the Board of Directors and stated in the notice of the meeting.  Meetings of stockholders 
for any other purpose may be held at such time and place, within or without the State of 
Delaware, as shall be stated in the notice of the meeting or in a duly executed waiver of notice 
thereof. 

2. The annual meeting of the stockholders for the election of directors and the 
transaction of such other business as may properly be brought before the meeting shall be held at 
such date, time and place as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting. 
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3. Written notice of the annual meeting stating the place, date and hour of the 
meeting shall be given to each stockholder entitled to vote at such meeting not fewer than ten 
(10) nor more than sixty (60) days before the date of the meeting. 

4. The officer of the Corporation who has charge of the stock ledger of the 
Corporation shall prepare and make, at least ten (10) days before every meeting of stockholders a 
complete list of the stockholders entitled to vote at the meeting of stockholders (provided, 
however, if the record date for determining the stockholders entitled to vote is less than ten days 
before the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day 
before the meeting date), arranged in alphabetical order, and showing the address of each 
stockholder and the number of shares of each class of capital stock registered in the name of each 
stockholder.  Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days 
prior to the meeting, either at a place within the city where the meeting is to be held, which place 
shall be specified in the notice of the meeting, or, if not so specified, at the place where the 
meeting is to be held.  The list shall also be produced and kept at the time and place of the 
meeting during the whole time thereof, and may be inspected by any stockholder who is present.  
Except as provided by applicable law, the stock ledger of the Corporation shall be the only 
evidence as to who are the stockholders entitled to examine the stock ledger and the list of 
stockholders entitled to vote in person or by proxy at any meeting of stockholders. 

5. Special meetings of the stockholders, for any purpose or purposes, may be called 
as set forth in the Certificate of Incorporation. 

6. Written notice of a special meeting stating the date, time and place of the meeting 
and the purpose or purposes for which the meeting is called, shall be given not fewer than ten 
(10) nor more than sixty (60) days before the date of the meeting, to each stockholder entitled to 
vote at such meeting. 

7. Business transacted at any special meeting of stockholders shall be limited to the 
purposes stated in the notice. 

8. At each meeting of the stockholders, the stockholders holding issued and 
outstanding capital stock of the Corporation having not less than a majority of the votes of the 
capital stock of the Corporation entitled to vote thereat, present in person or represented by 
proxy, shall constitute a quorum for the transaction of business except as otherwise provided by 
statute or by the Certificate of Incorporation.  If, however, such quorum shall not be present or 
represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present 
in person or represented by proxy, shall have the power to adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum shall be present or 
represented.  A quorum, once established, shall not be broken by the subsequent withdrawal of 
enough votes to leave less than a quorum.  At such adjourned meeting at which a quorum shall 
be present or represented any business may be transacted which might have been transacted at 
the meeting as originally notified.  If the adjournment is for more than thirty (30) days, or, if 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. 



 

-3- 

9. When a quorum is present at any meeting, unless otherwise required by applicable 
law, the Certificate of Incorporation, or these Bylaws, the election of directors and any advisory 
vote on the frequency of stockholder votes related to the compensation of executives required by 
Section 14A(a)(2) of the Securities Exchange Act of 1934, as amended (“Exchange Act”), shall 
be decided by a plurality of the votes cast at a meeting in person or by proxy by the holders of 
stock entitled to vote therein.  When a quorum is present at any meeting, unless otherwise 
required by applicable law, the Certificate of Incorporation, or these Bylaws, any matter, other 
than the election of directors and an advisory vote on the frequency of stockholder votes related 
to the compensation of executives required by Section 14A(a)(2) of the Exchange Act, brought 
before any meeting of stockholders shall be decided by the vote of the holders of a majority of 
the votes cast in person or by proxy in favor of such action by the holders of stock entitled to 
vote therein.  For the avoidance of doubt, abstentions and, except as may be permitted pursuant 
to the rules of any exchange where the securities of the Corporation may be listed, broker non-
votes, will not be counted as votes cast for such purposes. 

10. Unless otherwise provided by applicable law, in the Certificate of Incorporation, 
or in these Bylaws, each stockholder shall at every meeting of the stockholders be entitled to one 
vote in person or by proxy for each share of the capital stock having voting power held by such 
stockholder, but no proxy shall be voted on after three years from its date, unless the proxy 
provides for a longer period.  Such proxy shall be filed with the Secretary before or at the time of 
the meeting.  A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long 
as, it is coupled with an interest sufficient in law to support an irrevocable power.  A stockholder 
may revoke any proxy which is not irrevocable by attending the meeting and voting in person or 
by delivering to the secretary of the Corporation a revocation of the proxy or a new proxy 
bearing a later date.  Voting at meetings of stockholders need not be by written ballot. 

11. The Board of Directors of the Corporation may adopt by resolution such rules and 
regulations for the conduct of the meeting of the stockholders as it shall deem appropriate.  At 
every meeting of stockholders, the chief executive officer, or in his or her absence or inability to 
act, the secretary, or, in his or her absence or inability to act, the person whom the chief 
executive officer shall appoint, shall act as chairman of, and preside at, the meeting.  The 
secretary or, in his or her absence or inability act, the person whom the chairman of the meeting 
shall appoint as secretary of the meeting, shall act as secretary of the meeting and keep the 
minutes thereof.  Except to the extent inconsistent with such rules and regulations as adopted by 
the Board of Directors, the chairman of any meeting of the stockholders shall have the right and 
authority to prescribe such rules, regulations and procedures and to do all such acts as, in the 
judgment of such chairman, are appropriate for the proper conduct of the meeting.  Such rules, 
regulations or procedures, whether adopted by the Board of Directors or prescribed by the 
chairman of the meeting, may include, without limitation, the following:  (a) order of business 
for the meeting; (b) the determination of when the polls shall open and close for any given matter 
to be voted on at the meeting; (c) rules and procedures for maintaining order at the meeting and 
the safety of those present; (d) limitations on attendance at or participation in the meeting to 
stockholders of record of the Corporation, their duly authorized and consituted proxies or such 
other persons as the chairman of the meeting shall determine; (e) restrictions on entry to the 
meeting after the time fixed for the commencement thereof; (f) limitations on the time allotted to 
questions or comments by participants; and (g) policies and procedures with respect to the 
adjournment of such meeting. 
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12. Unless otherwise provided in the Certificate of Incorporation, the provisions of 
this Section 12 shall apply to the nominations of directors to the Board of Directors.  
Nominations of persons for election to the Board of Directors may be made in advance of any 
annual meeting of stockholders or any special meeting of stockholders at which directors are to 
be elected as provided in the notice of meeting delivered in accordance with Sections 3 or 6 of 
this Article II, respectively.  Nominations for election to the Board of Directors must be made by 
the Board of Directors or by any Eligible Stockholder (as defined below).  Nominations, other 
than those made by the Board of Directors of the Corporation, must be preceded by notification 
in writing for each nominee received by the secretary of the Corporation at the executive offices 
of the Corporation (i) in the case of an annual meeting, not later than the close of business on the 
ninetieth (90th) calendar day nor earlier than the close of business on the one hundred twentieth 
(120th) calendar day prior to the first anniversary of the preceding year’s annual meeting, 
regardless of whether the party or parties seeking to make the nominations are seeking to include 
the nominees in management’s proxy materials or in their own or other proxy materials; 
provided, however, that in the event that the date of the annual meeting is more than thirty (30) 
calendar days before or more than sixty (60) calendar days after such anniversary date, 
notification must be received by the secretary of the Corporation not earlier than the close of 
business on the one hundred twentieth (120th) calendar day prior to such annual meeting but not 
later than the close of business on the latter of the ninetieth (90th) calendar day prior to such 
annual meeting or the tenth (10th) calendar day following the calendar day on which public 
announcement of the date of such meeting is first made by the Corporation, and (ii) in the case of 
a special meeting, not later than the close of business on the sixtieth (60th) calendar day nor 
earlier than the close of business on the ninetieth (90th) calendar day prior to the date of such 
special meeting, or if the first public announcement of the date of such special meeting is less 
than seventy (70) days prior to the date of such special meeting, the tenth (10th) day following 
the day on which public announcement is first made of the date of the special meeting and, if 
applicable, of the nominees proposed by the Board of Directors to be elected at such meeting.  
Such notification shall contain the following: 

(a) the written consent of each proposed nominee to serve as a director if so 
elected; 

(b) the following information as to each proposed nominee: 

(1) the name, age, citizenship, residence address, and business address 
of each proposed nominee; 

(2) the principal occupation or employment, and the name, type of 
business and address of the Corporation or other organization in which such employment is 
carried on, of such proposed nominee and of each such person nominating such proposed 
nominee; 

(3) the qualifications of such proposed nominee to serve as a director 
of the Corporation; 

(4) the amount of stock of the Corporation owned of record and 
beneficially, either directly or indirectly, by each proposed nominee; 
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(5) a description of any arrangement or understanding of each 
proposed nominee and of each person proposing such nomination with each other or any other 
person regarding future employment or any future transaction to which the Corporation will or 
may be a party; and 

(6) all information required by the Corporation’s director 
questionnaire then in use by the Corporation for its directors and officers, a copy of which shall 
be available at the offices of the Corporation; and 

(c) the following information with respect to the stockholder giving the notice 
and the beneficial owner, if any, on whose behalf the nomination is made, and as to each person, 
acting alone or in conjunction with one or more other persons as a partnership, limited 
partnership, syndicate or other group, who participates or is expected to participate in making 
such nomination or in organizing, directing or financing such nomination or solicitation of 
proxies to vote for the nominee : 

(1) the name and address of such stockholder, as they appear on the 
Corporation’s books, and such beneficial owner; 

(2) the class and number of shares of the Corporation which are owned 
of record and beneficially by such stockholder and such beneficial owner; 

(3) the voting rights of such stockholder; and 

(4) the hedging and derivative positions of such stockholder, if any, in 
the Corporation’s capital stock. 

The term “Eligible Stockholder” means a stockholder of the Corporation (i) who is a 
stockholder of record on the date of the giving of the notice by such stockholder provided for in 
this Section 12 or Section 13 (as the case may be) and on the record date for the determination of 
stockholders entitled to vote at the applicable annual or special meeting of the stockholders, 
(ii) who is entitled to vote on the business proposed in such notice to be conducted at an annual 
meeting of the stockholders (in the case of Section 13) or for the election of directors to be 
elected at an annual or special meeting of stockholders (in the case of this Section 12) and 
(iii) who complies with the applicable procedures set forth in this Section 12 or Section 13 (as 
the case may be). 

Public announcement of a stockholder meeting shall be deemed to occur upon disclosure 
of the date of such meeting in a press release reported by the Dow Jones News Service, 
Associated Press or comparable national news service or in a document publicly filed by the 
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) 
of the Exchange Act. 

13. At any meeting of the stockholders, only such business shall be conducted as shall 
have been brought before the meeting (a) pursuant to the Corporation’s notice of meeting, (b) by 
or at the direction of the Board of Directors or (c) by any Eligible Stockholder who complies 
with the notice procedures set forth in these Bylaws.  The procedures referred to in clause (c) of 
the immediately preceding sentence and described in the remainder of this Section 13 shall be 
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the exclusive means for a stockholder to submit business (other than stockholder proposals 
properly submitted in accordance with Rule 14a-8 under the Exchange Act and included in the 
Corporation’s notice of meeting) to be considered or acted upon at an annual meeting of 
stockholders.  To be properly brought before a special meeting of the stockholders, business 
must be specified in the notice of meeting (or any supplement thereto), and stockholders shall not 
be entitled to submit business to be considered or acted upon at any special meeting except in 
accordance with any applicable procedures for calling a special meeting as set forth in the 
Certificate of Incorporation.  For the avoidance of doubt, the nomination of directors and the 
election of directors are deemed separate and distinct items of business, and candidates eligible 
for election to the Board of Directors at any meeting will be limited to those candidates who 
have been nominated in accordance with the provisions of Section 12. 

For business to be properly brought before an annual meeting by a stockholder pursuant 
to clause (c) of this Section 13, the stockholder must have given timely notice thereof in writing 
to the secretary of the Corporation and such business must otherwise be a proper matter for 
stockholder action.  To be timely, a stockholder’s notice must be delivered to or mailed and 
received at the principal executive offices of the Corporation (i) in the case of an annual meeting, 
not later than the close of business on the ninetieth (90th) calendar day nor earlier than the close 
of business on the one hundred twentieth (120th) calendar day prior to the first anniversary of the 
preceding year’s annual meeting; provided, however, that in the event that the date of the annual 
meeting is more than thirty (30) calendar days before or more than sixty (60) calendar days after 
such anniversary date, notice to the Corporation to be timely must be so delivered not earlier 
than the close of business on the one hundred twentieth (120th) calendar day prior to such annual 
meeting but not later than the close of business on the latter of the ninetieth (90th) calendar day 
prior to such annual meeting or the tenth (10th) calendar day following the calendar day on which 
public announcement of the date of such meeting is first made by the Corporation, and (ii) in the 
case of a special meeting, not later than the close of business on the ninetieth (90th) calendar day 
nor earlier than the close of business on the one hundred twentieth (120th) calendar day prior to 
the date of such special meeting, or if the first public announcement of the date of such special 
meeting is less than one hundred (100) days prior to the date of such special meeting, the tenth 
(10th) day following the day on which public announcement is first made of the date of the 
special meeting.  A stockholder’s notice to the secretary shall set forth as to each matter the 
stockholder proposes to bring before the meeting (i) a precise description of the business desired 
to be brought before the meeting and the reasons for conducting such business at the meeting, (ii) 
the name and address, as they appear on the Corporation’s books, of the stockholder proposing 
such business, and the name and address of the beneficial owner, if any, on whose behalf the 
proposal is made, (iii) the class and number of shares of capital stock of the Corporation which 
are owned of record and beneficially and of record by such stockholder of record and by the 
beneficial owner, if any, on whose behalf of the proposal is made, (iv) any material interest of 
such stockholder of record and the beneficial owner, if any, on whose behalf the proposal is 
made in such business, (v) the voting rights of such stockholder; and (vi) the hedging and 
derivative positions of such stockholder, if any, in the Corporation’s stock.  The preceding 
requirements must be met independently for each item of business that any stockholder proposes 
to bring before a meeting, regardless of whether the stockholder seeks to include the proposal in 
management’s proxy materials or in their own or other proxy materials. 
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Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted 
at a meeting except in accordance with the procedures set forth in this Section 13.  The presiding 
officer of the meeting shall, if the facts warrant, determine and declare to the meeting that 
business was not properly brought before the meeting and in accordance with the procedures 
prescribed by this Section 13, and if such person should so determine, such person shall so 
declare to the meeting any such business not properly brought before the meeting shall not be 
transacted.  Notwithstanding the foregoing provisions of this Section 13, a stockholder shall also 
comply with all applicable requirements of the Exchange Act and the rules and regulations 
thereunder with respect to the matters set forth in this Section 13. 

14. Failure to receive notice of any meeting shall not invalidate the meeting. 

15. The Board of Directors, in advance of any meeting of stockholders, may, and 
shall if required by law, appoint one or more inspectors, who may be employees of the 
Corporation, to act at the meeting or any adjournment thereof and make a written report thereof.  
The Board of Directors may designate one or more persons as alternate inspectors to replace any 
inspector who fails to act.  If no inspector or alternate is able to act at a meeting, the chairman of 
the meeting shall appoint one or more inspectors to act at the meeting.  Each inspector, before 
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute 
the duties of inspector with strict impartiality and according to the best of his or her ability.  The 
inspectors shall (a) ascertain the number of shares outstanding and the voting power of each, (b) 
determine the shares represented at the meeting, the existence of a quorum and the validity of 
proxies and ballots, (c) count all votes and ballots, (d) determine and retain for a reasonable 
period a record of the disposition of any challenges made to any determination by the inspectors 
and (e) certify their determination of the number of shares represented at the meeting and their 
count of all votes and ballots.  The inspectors may appoint or retain other persons or entities to 
assist the inspectors in the performance of their duties.  Unless otherwise provided by the Board 
of Directors, the date and time of the opening and the closing of the polls for each matter upon 
which the stockholders will vote at a meeting shall be determined by the person presiding at the 
meeting and shall be announced at the meeting.  No ballot, proxies, votes or any revocation 
thereof or change thereto, shall be accepted by the inspectors after the closing of the polls unless 
the Court of Chancery of the State of Delaware upon application by a stockholder shall 
determine otherwise.  In determining the validity and counting of proxies and ballots cast at any 
meeting of stockholders, the inspectors may consider such information as is permitted by 
applicable law.  No person who is a candidate for office at an election may serve as an inspector 
at such election. 

ARTICLE III 
 

DIRECTORS 

1. Except as provided in the Certificate of Incorporation, the number of directors 
which shall constitute the whole Board of Directors shall be determined by resolution of the 
Board of Directors; provided, however, that no decrease in the number of directors shall have the 
effect of shortening the term of an incumbent director.  Except as provided in Section 2 of this 
Article and the Certificate of Incorporation, the directors shall be elected at the annual meeting of 
the stockholders and each director elected shall hold office until his successor is elected and 
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qualified, unless he shall resign, die, become disqualified or disabled, or otherwise be removed.  
Directors need not be stockholders. 

2. Except as provided in the Certificate of Incorporation, vacancies and newly 
created directorships resulting from any increase in the authorized number of directors may be 
filled by a majority of the votes of the directors then in office, though less than a quorum, or by a 
sole remaining director.  The term of a director elected to fill a newly created directorship or 
other vacancy shall expire at the next annual election of directors, and such director shall hold 
office until his successor is duly elected and shall qualify, or until his earlier death, resignation, 
retirement, disqualification or removal.  If there are no directors in office, then an election of 
directors may be held in the manner provided by applicable law. 

3. The business and affairs of the Corporation shall be managed by or under the 
direction of its Board of Directors which may exercise all such powers of the Corporation and do 
all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by 
these Bylaws directed or required to be exercised or done by the stockholders or by specific 
stockholders. 

MEETINGS OF THE BOARD OF DIRECTORS 

4. The Board of Directors of the Corporation may hold meetings, both regular and 
special, either within or without the State of Delaware.  The Board of Directors may adopt such 
rules and procedures, not inconsistent with the Certificate of Incorporation, these Bylaws or 
applicable law, as it may deem proper for the conduct of its meetings and the management of the 
Corporation. 

5. The first meeting of each newly elected Board of Directors shall be held at such 
time and place as shall be specified in a notice given as hereinafter provided for special meetings 
of the Board of Directors, or as shall be specified in a written waiver signed by all of the 
directors. 

6. Regular meetings of the Board of Directors may be held without notice at such 
time and at such place as shall from time to time be determined by the Board of Directors. 

7. Special meetings of the Board of Directors may be called by the chairman of the 
Board of Directors, the vice chairman of the Board of Directors, or the chief executive officer on 
two (2) days’ prior written notice to each director by mail or forty-eight (48) hours’ prior notice 
to each director either personally or by facsimile, telegram or electronic mail; special meetings 
shall be called by the chairman of the Board of Directors, the vice chairman of the Board of 
Directors, the chief executive officer, or secretary of the Corporation in like manner and on like 
notice on the written request of a majority of the directors unless the Board of Directors consists 
of only one director, in which case special meetings shall be called by the chairman of the Board 
of Directors, the vice chairman of the Board of Directors, the chief executive officer, or secretary 
of the Corporation in like manner and on like notice on the written request of the sole director. 

8. At all meetings of the Board of Directors a majority of all directors then serving 
in office shall constitute a quorum for the transaction of business and the act of a majority of the 
directors present at any meeting at which there is a quorum shall be the act of the Board of 
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Directors, except as may be otherwise specifically provided by applicable law, the Certificate of 
Incorporation or these Bylaws.  A quorum, once established, shall not be broken by the 
subsequent withdrawal or departure of directors to leave less than a quorum.  If a quorum shall 
not be present at any meeting of the Board of Directors, the directors present thereat may adjourn 
the meeting from time to time, without notice other than announcement at the meeting, until a 
quorum shall be present.  Any business may be transacted at an adjourned meeting that might 
have been transacted at the meeting as originally called. 

9. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, 
any action required or permitted to be taken at any meeting of the Board of Directors or of any 
committee thereof may be taken without a meeting, if all members of the Board of Directors or 
committee, as the case may be, consent thereto in writing, and the writing or writings are filed 
with the minutes of proceedings of the Board of Directors or committee. 

10. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, 
members of the Board of Directors, or any committee designated by the Board of Directors, may 
participate in a meeting of the Board of Directors, or any committee, by means of conference 
call, video conference, webcast or other means by which all persons participating in the meeting 
can hear or communicate with each other, and such participation in a meeting shall constitute 
presence in person at the meeting. 

11. At each meeting of the Board of Directors, the chairman of the Board of 
Directors, or, in his or her absence, the vice chairman of the Board of Directors, and in his or her 
absence, the presiding director, or in his absence, a director in attendance at such meeting 
selected by the Board of Directors shall preside.  The secretary shall act as secretary at each 
meeting of the Board of Directors.  If the secretary is absent from any meeting of the Board of 
Directors, an assistant secretary shall perform the duties of secretary at such meeting; and in the 
absence from any such meeting of the secretary and all assistant secretaries, the person presiding 
at the meeting may appoint any person to act as secretary of the meeting. 

COMMITTEES OF THE BOARD OF DIRECTORS 

12. The Board of Directors may, by resolution passed by a majority of all of the 
directors, designate one or more committees, each committee to consist of one or more of the 
directors of the Corporation, subject to the provisions of the Certificate of Incorporation. 

Any such committee, to the extent provided in the resolution of the Board of Directors, 
shall have and may exercise all the powers and authority of the Board of Directors in the 
management of the business and affairs of the Corporation, and may authorize the seal of the 
Corporation to be affixed to all papers which may require it; but no such committee shall have 
the power or authority in reference to submitting any actions to the stockholders which require 
stockholder approval (other than the election or removal of directors), amending the Certificate 
of Incorporation, adopting an agreement of merger or consolidation, recommending to the 
stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property 
and assets, recommending to the stockholders a dissolution of the Corporation or a revocation of 
a dissolution, amending these Bylaws; and, unless the resolution or the Certificate of 
Incorporation expressly so provide, no such committee shall have the power or authority to 
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declare a dividend or to authorize the issuance of capital stock.  Such committee or committees 
shall have such name or names as may be determined from time to time by resolution adopted by 
the Board of Directors.Unless the Board of Directors or the applicable committee charter 
provides otherwise, at all meetings of such committee, a majority of the then authorized 
members of the committee shall constitute a quorum for the transaction of business, and the vote 
of a majority of the members of the committee present at any meeting at which there is a quorum 
shall be the act of the committee.  A quorum, once established, shall not be broken by the 
subsequent withdrawal or departure of directors to leave less than a quorum.  Each committee 
shall keep regular minutes of its meetings.  Unless the Board of Directors or the committee 
charter provides otherwise and subject to the provisions of the Certificate of Incorporation, each 
committee designated by the Board of Directors may make, alter and repeal rules and procedures 
for the conduct of its business.  In the absence of such rules and procedures each committee shall 
conduct its business in the same manner as the Board of Directors conducts its business pursuant 
to this Article III. 

13. Each committee shall keep regular minutes of its meetings and report the same to 
the Board of Directors when required. 

COMPENSATION OF DIRECTORS 

14. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, 
the Board of Directors or designated committee thereof shall have the authority to fix the 
compensation of directors.  The directors may be paid their expenses, if any, of attendance at 
each meeting of the Board of Directors and may be paid a fixed sum for attendance at each 
meeting of the Board of Directors or a stated salary as director payable in cash, stock, stock 
options, or other compensation or a combination thereof.  No such payment shall preclude any 
director from serving the Corporation in any other capacity and receiving compensation therefor.  
Members of special or standing committees may be allowed like compensation and 
reimbursement of expenses for attending committee meetings. 

REMOVAL OF DIRECTORS 

15. Unless otherwise restricted or permitted by the Certificate of Incorporation or 
these Bylaws, any director or the entire Board of Directors may be removed, with or without 
cause, by the holders of a majority of shares entitled to vote at an election of directors at any 
meeting of stockholders or any adjournment thereof or by action taken by the stockholders by 
written consent without a meeting. 

RESIGNATIONS OF DIRECTORS OR COMMITTEE MEMBERS 

16. Any director or member of a committee may resign at any time.  Such resignation 
shall be made in writing and shall take effect at the time specified therein, or if no time be 
specified, at the time of its receipt by the chairman of the Board of Directors or chief executive 
officer and the secretary of the Corporation.  The acceptance of a resignation shall not be 
necessary to make it effective, unless expressly so provided in the resignation. 
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FCC ELIGIBILITY — DIRECTORS 

17. The Corporation, to the extent necessary to comply with FCC reporting or 
disclosure requirements, shall obtain from each existing and proposed director information 
relating to the citizenship and foreign affiliations, if any, of the director and such other 
information regarding the director as is reasonable to ensure the Corporation is in compliance 
with applicable law. 

ARTICLE IV 
 

NOTICES 

1. Whenever, under the provisions of applicable law, the Certificate of 
Incorporation, or these Bylaws, notice is required to be given to any director or stockholder, it 
shall not be construed to mean personal notice, but to the extent permitted by law such notice 
may be given in writing, personally, by overnight mail, telegram, facsimile, or electronic mail or 
by mail, addressed to such director or stockholder, at his address as it appears on the records of 
the Corporation, with postage thereon prepaid, and such notice shall be deemed to be given when 
by United States mail, at the time when the same shall be deposited in the United States mail, 
and upon delivery if personally delivered, sent via telegram, overnight mail, facsimile, or 
electronic mail. 

2. Whenever any notice is required to be given under the provisions of applicable 
law, the Certificate of Incorporation, or these Bylaws, a waiver thereof in writing, signed by the 
person or persons entitled to said notice, whether before or after the time stated therein, shall be 
deemed equivalent thereto.  Attendance of a person at a meeting shall constitute a waiver of 
notice of such meeting, except when the person attends a meeting for the express purpose of 
objecting at the beginning of the meeting to the transaction of any business because the meeting 
is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, 
any regular or special meeting of the stockholders, directors, or members of a committee need be 
specified in any written waiver of notice unless so required by the Certificate of Incorporation or 
these Bylaws. 

ARTICLE V 
 

OFFICERS 

1. Subject to the restrictions of the Certificate of Incorporation, the officers of the 
Corporation shall be chosen by the Board of Directors and shall include a chief executive officer, 
president, chief financial officer, treasurer, and secretary and may include such additional 
officers as may from time to time be authorized by these Bylaws or the Board.  Subject to the 
restrictions of the Certificate of Incorporation, the Board of Directors may elect from among its 
members a chairman of the Board of Directors, one or more vice chairmen of the Board of 
Directors, and a presiding director of the Board of Directors.  Subject to the restrictions of the 
Certificate of Incorporation, the Board of Directors may also choose one or more officers, vice-
presidents, a chief operating officer, and or more assistant secretaries and assistant treasurers.  
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Any number of offices may be held by the same person, unless the Certificate of Incorporation or 
these Bylaws otherwise provide. 

2. Subject to the restrictions of the Certificate of Incorporation, the Board of 
Directors, at its first meeting after each annual meeting of stockholders, shall choose a chief 
executive officer, president, chief financial officer, treasurer and secretary and may include such 
additional officers as may from time to time be authorized by these Bylaws or the Board of 
Directors. 

3. Subject to the restrictions of the Certificate of Incorporation, the Board of 
Directors may appoint such other officers and agents as it shall deem necessary or appropriate 
who shall hold their offices for such terms and shall exercise such powers and perform such 
duties as shall be determined from time to time by the Board of Directors. 

4. The salaries of all officers and agents of the Corporation shall be fixed by the 
Board of Directors. 

5. Each officer of the Corporation shall hold office until such officer’s successor is 
elected or appointed by the Board of Directors and shall qualify or until such officer’s death, 
resignation or removal in the manner hereinafter provided.  Any officer may resign at any time.  
Such resignation shall be made in writing and shall take effect at the time specified therein, or if 
no time be specified, at the time of its receipt by the chief executive officer or secretary.  The 
acceptance of a resignation shall not be necessary to make it effective, unless expressly so 
provided in the resignation.  Any officer elected or appointed by the Board of Directors may be 
removed at any time by the affirmative vote of a majority of directors comprising the whole 
Board of Directors.  Subject to the restrictions of the Certificate of Incorporation, any vacancy 
occurring in any office of the Corporation shall be filled by the Board of Directors. 

THE CHAIRMAN OF THE BOARD OF DIRECTORS 

6. The chairman of the Board of Directors, if any, shall preside at all meetings of the 
Board of Directors and of the stockholders at which he shall be present.  He shall have and may 
exercise such powers as are, from time to time, assigned to him by the Board of Directors and as 
may be provided by law.  The Board of Directors may elect a presiding director of the Board of 
Directors and may elect one or more vice chairmen of the Board of Directors by majority vote. 

7. In the absence of the chairman of the Board of Directors, the vice chairman of the 
Board of Directors, if any, or the presiding director of the Board of Directors (if the chairman of 
the Board of Directors and the vice chairman of the Board of Directors, if any, is not present) 
shall preside at all meetings of the Board of Directors and of the stockholders at which he shall 
be present.  He shall have and may exercise such powers as are, from time to lime, assigned to 
him by the Board of Directors and as may be provided by law. 



 

-13- 

THE CHIEF EXECUTIVE OFFICER, PRESIDENT, CHIEF OPERATING OFFICER 
AND VICE-PRESIDENTS 

8. The chief executive officer shall preside at all meetings of the stockholders; he 
shall have general and active management of the business of the Corporation and shall see that 
all orders and resolutions of the Board of Directors are carried into effect. 

9. The president shall be the chief administrative officer of the Corporation and, in 
the absence of the appointment of a separate chief operating officer or in the event of his 
inability or refusal to act, the president shall perform the duties of the chief operating officer of 
the Corporation, and when so acting, shall have all the powers of, and be subject to, all the 
restrictions upon the chief operating officer.  The president shall perform such duties as from 
time to time may be assigned to him by the Board of Directors or by the chief executive officer.  
In the absence of the chief executive officer or in the event of his inability or refusal to act, the 
president shall perform the duties of the chief executive officer, and when so acting, shall have 
all the powers of, and be subject to, all the restrictions upon the chief executive officer. 

10. The chief operating officer shall be responsible for the day-to-day operations of 
the Corporation.  The chief operating officer shall perform such duties as from time to time may 
be assigned to him by the Board of Directors or by the chief executive officer.  In the absence of 
the president or in the event of his inability or refusal to act, the chief operating officer shall 
perform the duties of the president, and when so acting, shall have all the powers of, and be 
subject to, all the restrictions upon the president.  In the absence of the chief executive officer 
and the president or in the event of their inability or refusal to act, the chief operating officer 
shall perform the duties of the chief executive officer and the president, and when so acting, shall 
have all the powers of and be subject to all the restrictions upon the president and chief executive 
officer. 

11. The chief executive officer, the president, the chief operating officer, or any vice 
president shall execute bonds, mortgages and other contracts requiring a seal, under the seal of 
the Corporation, except where required or permitted by law to be otherwise signed and executed 
and except where the signing and execution thereof shall be expressly delegated by the Board of 
Directors to some other officer or agent of the Corporation. 

12. In the absence of the chief executive officer, president and chief operating officer, 
or in the event of their inability or refusal to act, the vice-president, if any (or in the event there 
be more than one vice-president, the vice-presidents in the order designated by the Board of 
Directors, or in the absence of any designation, then in the order of their election), shall perform 
the duties of the chief executive officer, president, and chief operating officer, and when so 
acting, shall have all the powers of, and be subject to, all the restrictions upon the chief executive 
officer, president, and chief operating officer.  The vice-presidents shall perform such other 
duties and have such other powers as the Board of Directors, or the chief executive officer may 
from time to time prescribe. 
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CHIEF FINANCIAL OFFICER 

13. The chief financial officer of the Corporation shall have responsibility for the 
general executive charge, management and control of the financial affairs and business of the 
Corporation and, jointly with the treasurer of the Corporation, shall have custody and control of 
all the funds and securities of the Corporation, and he shall have such other powers and duties as 
from time to time may be designated in these Bylaws or assigned to him by the Board of 
Directors.  He shall perform all acts incident to the position of chief financial officer, subject to 
the control of the chief executive officer and the Board of Directors. 

THE SECRETARY AND ASSISTANT SECRETARIES 

14. The secretary shall attend all meetings of the Board of Directors, all meetings of 
committees of the Board of Directors, and all meetings of the stockholders and record all the 
proceedings of the meetings of the Corporation and of the Board of Directors in a book to be 
kept for that purpose and shall perform like duties for the standing committees when required.  
He shall give, or cause to be given, notice of all meetings of the stockholders and special 
meetings of the Board of Directors, and shall perform such other duties as may be prescribed by 
the Board of Directors or the chief executive officer.  He shall have custody of the corporate seal 
of the Corporation and he, or an assistant secretary, shall have authority to affix the same to any 
instrument requiring it, and when so affixed, it may be attested by his signature or by the 
signature of such assistant secretary.  The Board of Directors may give general authority to any 
other officer to affix the seal of the Corporation and to attest the affixing by his signature. 

15. The assistant secretary, or if there be more than one, the assistant secretaries in the 
order determined by the Board of Directors (or if there be no such determination, then in the 
order of their election) shall, in the absence of the secretary or in the event of his inability or 
refusal to act, perform the duties and exercise the powers of the secretary and shall perform such 
other duties and have such other powers as the Board of Directors may from time to time 
prescribe. 

THE TREASURER AND ASSISTANT TREASURERS 

16. The treasurer, jointly with the chief financial officer, shall have the custody of the 
corporate funds and securities and shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the Corporation and shall deposit all moneys and other 
valuable effects in the name and to the credit of the Corporation in such depositories as may be 
designated by the Board of Directors.  The treasurer shall disburse the funds of the Corporation 
as may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and 
shall render to the chief executive officer and the Board of Directors, at its regular meetings, or 
when the Board of Directors so requires, an account of all transactions as treasurer and of the 
financial condition of the Corporation. 

17. The assistant treasurer, or if there shall be more than one, the assistant treasurers 
in the order determined by the Board of Directors (or if there be no such determination, then in 
the order of their election) shall, in the absence of the treasurer or in the event of the treasurer’s 
inability or refusal to act, perform the duties and exercise the powers of the treasurer and shall 
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perform such other duties and have such other powers as the Board of Directors may from time 
to time prescribe. 

ARTICLE VI 
 

CERTIFICATE OF STOCK 

1. Upon written request, every holder of capital stock in the Corporation shall be 
entitled to have a certificate, signed by, or in the name of the Corporation by, the chairman or 
vice-chairman of the Board of Directors, or the president or a vice-president, and by the treasurer 
or an assistant treasurer, or the secretary or an assistant secretary of the Corporation, certifying 
the number of shares owned by him in the Corporation; provided that the Board of Directors may 
provide by resolution or resolutions that some or all of any class or series of capital stock shall be 
uncertificated shares that may be evidenced by a book-entry system maintained by the registrar 
of such stock.  If shares are represented by certificates such certificates shall be in a form 
approved by the Board of Directors. 

If the Corporation shall be authorized to issue more than one class of stock or more than 
one series of any class, the powers, designations, and preferences and relative, participating, 
optional or other special rights of each class of stock or series thereof and the qualifications, 
limitations or restrictions of such preferences and/or rights shall be set forth in full or 
summarized on the face or back of the certificate which the Corporation shall issue to represent 
such class or series of stock; provided that, except as otherwise provided in section 202 of the 
Delaware Corporation Law, in lieu of the foregoing requirements, there may be set forth on the 
face or back of the certificate which the Corporation shall issue to represent such class or series 
of stock, a statement that the Corporation will furnish without charge to each stockholder who so 
requests the powers, designations, and preferences and relative, participating, optional or other 
special rights of each class of stock or series thereof and the qualifications, limitations or 
restrictions of such preferences and/or rights. 

2. Any of or all the signatures on the certificate may be facsimile.  In case any 
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed 
upon a certificate shall have ceased to be such officer, transfer agent or registrar before such 
certificate is issued, it may be issued by the Corporation with the same effect as if he were such 
officer, transfer agent or registrar at the date of issue. 

LOST CERTIFICATES 

3. The Board of Directors may direct a new certificate or certificates to be issued in 
place of any certificate or certificates theretofore issued by the Corporation alleged to have been 
lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the 
certificate of stock to be lost, stolen or destroyed.  When authorizing such issue of a new 
certificate or certificates or uncertificated shares, the Board of Directors may, in its discretion 
and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or 
destroyed certificate or certificates, or his legal representative, to advertise the same in such 
manner as it shall require and/or to give the Corporation a bond in such sum as it may direct as 
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indemnity against any claim that may be made against the Corporation with respect to the 
certificate alleged to have been lost, stolen or destroyed. 

4. The Board of Directors may appoint, or authorize any officer or officers to 
appoint, one or more transfer agents and one or more registrars. 

TRANSFER OF STOCK 

5. Stock of the Corporation shall be transferable in the manner prescribed by 
applicable law and in these Bylaws.  Transfers of stock shall be made on the books of the 
Corporation only by the person named as the holder thereof on the stock records of the 
Corporation, by such person’s attorney lawfully constituted in writing, and in the case of shares 
represented by a certificate upon the surrender of the certificate thereof, which shall be cancelled 
before a new certificate or uncertificated shares shall be issued.  No transfer of stock shall be 
valid as against the Corporation for any purpose until it shall have been entered in the stock 
records of the Corporation by an entry showing from and to whom transferred.  Subject to 
Section 155 of the Delaware Corporation Law, to the extent designated by the president or any 
vice president or the treasurer of the Corporation, the Corporation may recognize the transfer of 
fractional uncertificated shares, but shall not otherwise be required to recognize the transfer of 
fractional shares.  Upon surrender to the Corporation or the transfer agent of the Corporation of a 
certificate for shares duly endorsed or accompanied by proper evidence of succession, 
assignation or authority to transfer, it shall be the duty of the Corporation to issue a new 
certificate to the person entitled thereto, cancel the old certificate and record the transaction upon 
its books. 

FIXING RECORD DATE 

6. In order that the Corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive 
payment of any dividend or other distribution or allotment of any rights, or entitled to exercise 
any rights in respect of any change, conversion or exchange of stock or for the purpose of any 
other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be 
more than sixty (60) nor less than ten (10) days before the date of such meeting  nor more than 
sixty (60) days prior to any other action.  If the Board of Directors so fixes a date, such date shall 
also be the record date for determining the stockholders entitled to vote at such meeting unless 
the Board of Directors determines, at the time it fixes such record date, that a later date on or 
before the date of the meeting shall be the date for making such determination.  If no record date 
is fixed by the Board of Directors, the record date for determining stockholders entitled to notice 
of or to vote at a meeting of stockholders shall be at the close of business on the day next 
preceding the day on which notice is given, or, if notice is waived, at the close of business on the 
day next preceding the day on which the meeting is held.  A determination of stockholders of 
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment 
of the meeting; provided, however, that the Board of Directors may fix a new record date for the 
adjourned meeting. 

7. Subject to Section 213 of the Delaware Corporation Law, the record date for a 
determination of the stockholders entitled to consent to corporate action in writing without a 
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meeting shall be the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the Corporation by delivery to its registered office in 
Delaware (by hand or by certified or registered mail, return receipt requested), its principal place 
of business or to any officer or agent of the Corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded. 

REGISTERED STOCKHOLDERS 

8. The Corporation shall be entitled to recognize the exclusive right of a person 
registered on its books as the owner of shares to receive dividends, and to vote as such owner, 
and to hold liable for calls and assessments a person registered on its books as the owner of 
shares and shall not be bound to recognize any equitable or other claim to or interest in such 
share or shares on the part of any other person, whether or not it shall have express or other 
notice thereof, except as otherwise provided by the laws of the State of Delaware. 

ARTICLE VII 
 

GENERAL PROVISIONS 

DIVIDENDS 

1. Dividends upon the capital stock of the Corporation, subject to applicable law and 
the provisions of the Certificate of Incorporation, if any, may be declared by the Board of 
Directors at any regular or special meeting, pursuant to law.  Dividends may be paid in cash, in 
property, in shares of the capital stock of the Corporation or out of any other assets of the 
Corporation legally available therefor, subject to the provisions of the Certificate of 
Incorporation and applicable law. 

2. Before payment of any dividend, there may be set aside out of any funds of the 
Corporation available for dividends such sum or sums as the Board of Directors from time to 
time, in its absolute discretion, deem proper as a reserve or reserves to meet contingencies, or for 
equalizing dividends, or for repairing or maintaining any property of the Corporation, or for such 
other purposes as the Board of Directors shall think conducive to the interest of the Corporation, 
and the Board of Directors may modify or abolish any such reserve in the manner in which it was 
created. 

CHECKS 

3. All checks or demands for money and notes of the Corporation shall be signed by 
such officer or officers or such other person or persons as the Board of Directors may from time 
to time designate. 

FISCAL YEAR 

4. The fiscal year of the Corporation shall be fixed by resolution of the Board of 
Directors.  In the absence of such a resolution, the fiscal year of the Corporation shall be the 
calendar year. 
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SEAL 

5. The Board of Directors may adopt a corporate seal having inscribed thereon the 
name of the Corporation, the year of its organization and the words “Corporate Seal, Delaware”.  
The seal may be used by causing it or a facsimile thereof to be impressed or affixed or 
reproduced or otherwise. 

FCC ELIGIBILITY — STOCKHOLDERS 

6. In order to enable the Corporation to establish that existing and proposed 
stockholders are eligible to be stockholders of the Corporation under applicable law, the officers 
of the Corporation, to the extent necessary, may request from each existing and proposed 
stockholder information relating to the citizenship and the extent, if any, of the foreign 
ownership of the stockholder, and such other information regarding the stockholder as is 
reasonable to ensure the Corporation is in compliance with applicable law. 

GOVERNING LAW; FORUM FOR ADJUDICATION OF DISPUTES 

7. These Bylaws and the internal affairs of the Corporation shall be governed by and 
interpreted under the laws of the State of Delaware, excluding its conflict of laws principals.  
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of 
Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative 
action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of 
breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to 
the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising 
pursuant to any provision of the Delaware Corporation Law or the Corporation’s Certificate of 
Incorporation or Bylaws, or (iv) any other action asserting a claim arising under, in connection 
with, and governed by the internal affairs doctrine. 

ARTICLE VIII 
 

AMENDMENTS 

1. These Bylaws may be altered, amended or repealed only in accordance with the 
provisions of the Certificate of Incorporation. 
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STOCKHOLDER’S AGREEMENT, dated as of [_________], 201[_] (this 
“Agreement”), by and between DEUTSCHE TELEKOM AG, an Aktiengesellschaft organized 
and existing under the Laws of the Federal Republic of Germany (the “Stockholder”), and 
METROPCS COMMUNICATIONS, INC., a Delaware corporation (the “Company”).  
Capitalized terms used herein and not otherwise defined shall have the respective meanings 
assigned to such terms in that certain Business Combination Agreement, dated as of October 3, 
2012 (the “Business Combination Agreement”), by and among the Stockholder, the Company, 
T-Mobile Global Zwischenholding GmbH, T-Mobile Global Holding GmbH (“Holding”), and T-
Mobile USA, Inc. (“TMUS”). 

W I T N E S S E T H: 

WHEREAS, the Company and the Stockholder have entered into the Business 
Combination Agreement, pursuant to which, among other things, Holding desires to sell to the 
Company, and the Company desires to purchase from Holding, all of the issued and outstanding 
equity interests of TMUS in exchange for the issuance of a certain amount of shares of Common 
Stock (as defined below) to Holding and other consideration, all upon the terms and subject to 
the conditions set forth therein; and 

WHEREAS, the Company and the Stockholder desire to establish in this 
Agreement certain rights and obligations in respect of the shares of common stock, par value 
$0.0001 per share, of the Company (the “Common Stock”) received by Holding, and related 
matters concerning the Stockholder’s relationship with and investment in the Company. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree 
as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.1 Definitions.  As used in this Agreement, the following terms shall 
have the meanings indicated below: 

“Acquiror Purchase Offer” shall have the meaning set forth in Section 4.2(c). 

“Affiliate” shall mean with respect to any Person, a Person that directly or 
indirectly through one or more intermediaries, Controls, is Controlled by, or is under common 
Control with such Person, provided that the Stockholder shall not be deemed to be an Affiliate of 
the Company and vice versa. 

“Affiliated Directors” shall mean Directors who are also officers, employees, 
directors or Affiliates of the Stockholder . 

“Agreement” shall have the meaning set forth in the Preamble. 
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“Beneficially Own” shall mean, with respect to any securities, (i) having 
“beneficial ownership” of such securities for purposes of Rule 13d-3 or 13d-5 under the 
Exchange Act (or any successor statute or regulation), (ii) having the right to become the 
Beneficial Owner of such securities (whether such right is exercisable immediately or only after 
the passage of time or the occurrence of conditions) pursuant to any agreement, arrangement or 
understanding, or upon the exercise of conversion rights, exchange rights, rights, warrants or 
options, or otherwise, or (iii) having an exercise or conversion privilege or a settlement payment 
or mechanism with respect to any option, warrant, convertible security, stock appreciation, swap 
agreement or other security, contract right or derivative position, whether or not currently 
exercisable, at a price related to the value of the securities for which Beneficial Ownership is 
being determined or a value determined in whole or part with reference to, or derived in whole or 
in part from, the value of the securities for which Beneficial Ownership is being determined that 
increases in value as the value of the securities for which Beneficial Ownership is being 
determined increases or that provides to the holder an opportunity, directly or indirectly, to profit 
or share in any profit derived from any increase in the value of the securities for which 
Beneficial Ownership is being determined (excluding any interests, rights, options or other 
securities set forth in Rule 16a-1(c)(1)-(5) or (7) promulgated pursuant to the Exchange Act). 

“Blackout Period” shall have the meaning set forth in Section 5.3(c). 

“Board” shall mean, as of any date, the Board of Directors of the Company in 
office on that date. 

“Business Combination Agreement” shall have the meaning set forth in the 
Preamble. 

“Business Day” shall mean any day other than a Saturday, a Sunday, a federal 
holiday or a day on which banks in the City of New York or in Bonn, Germany are authorized or 
obligated by Law to close. 

“Chosen Courts” shall have the meaning set forth in Section 7.6. 

“Claim Notice” shall have the meaning set forth in Section 5.10(a). 

“Claims” shall have the meaning set forth in Section 5.9(a). 

“Common Stock” shall have the meaning set forth in the Recitals. 

“Company” shall have the meaning set forth in the Preamble. 

“Company Information” shall have the meaning set forth in Section 3.5(b). 

“Competing Business” shall have the meaning set forth in Section 6.1. 

“Control” shall mean the possession, direct or indirect, of the power to direct, or 
cause the direction of, the management and policies of a Person, whether through the ownership 
of voting securities, voting equity, limited liability company interests, general partner interests, 
or voting interests, by contract or otherwise. 
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“Debt to Cash Flow Ratio” shall have the meaning set forth in the indenture or 
other instrument governing the terms of the Stockholder Notes, as in effect on the date hereof. 

“Demand Registration Statement” shall have the meaning set forth in Section 5.2. 

“Demand Request” shall have the meaning set forth in Section 5.2. 

“Director” shall mean any member of the Board. 

“EDGAR” shall have the meaning set forth in Section 5.7(a)(ii). 

“Effective Period” shall have the meaning set forth in Section 5.7(a)(iii). 

“Encumbrance” shall mean any lien, pledge, charge, claim, encumbrance, 
hypothecation, security interest, option, lease, license, mortgage, easement or other restriction or 
third-party right of any kind, including any right of first refusal, tag-along or drag-along rights or 
restriction on voting, transferring, lending, disposing or assigning, in each case other than 
pursuant to this Agreement. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“Existing Registration Rights Agreement” shall mean the Registration Rights 
Agreement, effective as of April 24, 2007, by and among MetroPCS and the stockholders listed 
therein. 

“Holding” shall have the meaning set forth in the Preamble. 

“Indebtedness” shall have the meaning set forth in the indenture or other instru-
ment governing the terms of the Stockholder Notes, as in effect on the date hereof. 

“Indemnifying Party” shall have the meaning set forth in Section 5.10(a). 

“Lock-Up Period” shall have the meaning set forth in Section 4.2(a). 

“Maximum Number” shall have the meaning set forth in Section 5.5. 

“Non-Affiliated Directors” shall mean any Directors who are not Affiliated 
Directors. 

“NYSE” shall mean the New York Stock Exchange. 

“Organizational Documents” shall mean, with respect to any Person, such 
Person’s articles or certificate of association, incorporation, formation or organization, by-laws, 
limited liability company agreement, partnership agreement or other constituent document or 
documents, each in its currently effective form as amended from time to time. 

“Other Holder” shall have the meaning set forth in Section 5.5. 
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“Permitted Debt” shall have the meaning set forth in the indenture or other in-
strument governing the terms of the Stockholder Notes, as in effect on the date hereof. 

“Permitted Liens” shall have the meaning set forth in the indenture or other in-
strument governing the terms of the Stockholder Notes, as in effect on the date hereof. 

“Person” shall mean any individual, corporation (including not-for-profit), general 
or limited partnership, limited liability company, joint venture, estate, trust, association, 
organization, governmental entity or other entity of any kind or nature. 

“Piggy-Back Registration” shall have the meaning set forth in Section 5.4. 

“Piggy-Back Request” shall have the meaning set forth in Section 5.4. 

“Piggy-Back Securities” shall have the meaning set forth in Section 5.4. 

“Potential Default” shall have the meaning set forth in Section 3.4. 

“Proposed Acquiror” shall have the meaning set forth in Section 4.2(b). 

“Proposed Acquisition” shall have the meaning set forth in Section 4.1(b). 

“Proposed Sale” shall have the meaning set forth in Section 4.2(b). 

“Purchaser Shares” shall mean the shares of Common Stock Beneficially Owned, 
as of the date of determination, by the Stockholder and any other securities issued in respect 
thereof or into which such shares of Common Stock shall be converted or exchanged in 
connection with stock dividends or distributions, combinations or any similar recapitalizations on 
or after the date hereof. 

“Registrable Debt” shall mean, at any time, notes, debentures or other debt 
securities of the Company or any of its Subsidiaries that are Beneficially Owned by the 
Stockholder. 

“Registrable Securities” shall mean the Registrable Shares and the Registrable 
Debt. 

“Registrable Securities Transferee” shall have the meaning set forth in Section 
5.11(a). 

“Registrable Shares” shall mean, at any time, the Purchaser Shares that are 
Beneficially Owned by the Stockholder. 

“Required Approval” shall have the meaning set forth in Section 4.1(b). 

“Representatives” shall have the meaning set forth in Section 3.5(b). 
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“Rule 144” shall mean Rule 144 promulgated under the Securities Act or any 
similar rule or regulation hereafter adopted by the SEC having substantially the same effect as 
such rule. 

“S-3 Eligible” shall have the meaning set forth in Section 5.1. 

“Stockholder” shall have the meaning set forth in the Preamble. 

“Stockholder Designees” shall have the meaning set forth in Section 3.1(b). 

“Stockholder Notes” shall mean the DT Notes, as defined in the Business Combi-
nation Agreement. 

“Stockholder Purchase Offer” shall have the meaning set forth in Section 4.1(b). 

“Subsidiary” shall mean, with respect to any Person, any entity, whether 
incorporated or unincorporated, of which (i) voting power to elect a majority of the board of 
directors, management committee or others performing similar functions with respect to such 
other Person is held by the first mentioned Person and/or by any one or more of its Subsidiaries, 
(ii) a general partnership interest is held by such first mentioned Person and/or by any one or 
more of its Subsidiaries (excluding partnerships where such first mentioned Person (A) does not 
Beneficially Own a majority of the general partnership interests or voting interests and (B) does 
not otherwise Control such entity, directly or indirectly, by contract, arrangement or otherwise), 
or (iii) at least 50% of the Equity Interests of such other Person is, directly or indirectly, owned 
or Controlled by such first mentioned Person and/or by any one or more of its Subsidiaries. 

“Takedown Prospectus Supplement” shall have the meaning set forth in Section 
5.1. 

“Takedown Request” shall have the meaning set forth in Section 5.1. 

“TMUS” shall have the meaning set forth in the Preamble. 

“Transfer” shall mean any direct or indirect sale, transfer, assignment, pledge, 
hypothecation, mortgage, license, gift, creation of a security interest in or lien on, placement in 
trust (voting or otherwise), encumbrance or other disposition to any Person, including those by 
way of spin-off (such as through a dividend), hedging or derivative transactions or otherwise; 
provided, however, that any tender or exchange offer, merger (other than a merger by the 
Stockholder to effect a reorganization or recapitalization), amalgamation, plan of arrangement or 
consolidation or any similar transaction in which each holder of capital stock of the Stockholder 
(other than, if applicable, the Person proposing such transaction) disposes, sells, transfers or 
assigns or is offered the opportunity to dispose, sell, transfer or assign some or all of the capital 
stock of the Stockholder Beneficially Owned by each such holder or which otherwise results in 
the acquisition of some or all of the capital stock of the Stockholder Beneficially Owned by each 
such holder shall not be deemed to be the Transfer of any Purchaser Shares Beneficially Owned 
by the Stockholder. 
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“Votes” shall mean the number of votes entitled to be cast generally in the 
election of Directors. 

“Voting Percentage” of a Person shall mean, as of the date of determination, the 
ratio, expressed as a percentage, of (i) the Votes entitled to be cast by the holders of the Voting 
Securities Beneficially Owned by such Person to (ii) the aggregate Votes entitled to be cast by all 
holders of the then-outstanding Voting Securities. 

“Voting Securities” shall mean, together, (i) the Common Stock and (ii) any class 
of capital stock or other securities of the Company other than the Common Stock that are entitled 
to vote generally in the election of Directors. 

Section 1.2 Other Definitional Provisions.  Unless the express context 
otherwise requires: 

(a) the words “hereof”, “herein”, and “hereunder” and words of similar 
import, when used in this Agreement, shall refer to this Agreement as a whole and not to any 
particular provision of this Agreement; 

(b) the words “date hereof”, when used in this Agreement, shall refer to the 
date set forth in the Preamble; 

(c) the terms defined in the singular have a comparable meaning when used in 
the plural, and vice versa; 

(d) the terms defined in the present tense have a comparable meaning when 
used in the past tense, and vice versa; 

(e) any references herein to “Dollars” and “$” are to United States Dollars; 

(f) any references herein to a specific Section, Schedule, Annex or Exhibit 
shall refer, respectively, to Sections, Schedules, Annexes or Exhibits of this Agreement; 

(g) wherever the word “include”, “includes”, or “including” is used in this 
Agreement, it shall be deemed to be followed by the words “without limitation”; 

(h) references herein to any gender includes each other gender; and 

(i) the word “or” shall not be exclusive. 
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ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES 

Section 2.1 Representations and Warranties of the Company.  The Company 
represents and warrants to the Stockholder that, as of the date hereof: 

(a) The Company is a corporation duly organized, validly existing and in 
good standing under the Laws of the State of Delaware. 

(b) The Company has all requisite power and authority and has taken all 
action necessary in order to execute and deliver this Agreement and to perform its obligations 
hereunder.  The execution and delivery by the Company of this Agreement and the performance 
of its obligations hereunder have been duly authorized by all necessary action of the Company.  
This Agreement has been duly executed and delivered by the Company and, assuming the due 
authorization, execution and delivery of this Agreement by the Stockholder, constitutes the legal, 
valid and binding obligation of the Company, enforceable against the Company in accordance 
with its terms, except as limited by applicable bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium and similar Laws affecting the enforcement of creditors’ rights 
generally or, as to enforceability, by general equitable principles. 

(c) The execution and delivery of this Agreement by the Company and the 
performance of its obligations hereunder will not constitute or result in (i) a breach or violation 
of, or a default under, the Organizational Documents of the Company, (ii) a breach or violation 
of, a termination (or right of termination) or default under, the creation or acceleration of any 
obligations under, or the creation of an Encumbrance on any of the assets of the Company (with 
or without notice, lapse of time or both) pursuant to, any agreement, lease, license, contract, note, 
mortgage, indenture, arrangement or other obligation binding upon the Company, or (iii) conflict 
with, breach or violate any Law applicable to the Company or by which its properties are bound 
or affected, except, in the case of clause (ii) or (iii) above, for any breach, violation, termination, 
default, creation or acceleration that would not, individually or in the aggregate, reasonably be 
likely to impair in any material respect the ability of the Company to perform its obligations 
under this Agreement. 

(d) The Company is a “well-known seasoned issuer” (as defined in Rule 405 
promulgated under the Securities Act) eligible to register the Registrable Shares for resale by the 
Stockholder on a registration statement on Form S-3 under the Securities Act.  The Company is 
subject to the reporting requirements of the Exchange Act. 

Section 2.2 Representations and Warranties of the Stockholder.  The 
Stockholder represents and warrants to the Company that, as of the date hereof: 

(a) The Stockholder is an Aktiengesellschaft organized and existing under the 
Laws of the Federal Republic of Germany. 

(b) The Stockholder has all requisite power and authority to execute and 
deliver this Agreement and to perform its obligations hereunder.  The execution and delivery by 
the Stockholder of this Agreement and the performance of its obligations hereunder have been 



 

-8- 

duly authorized by all necessary action of the Stockholder.  This Agreement has been duly 
executed and delivered by the Stockholder and, assuming the due authorization, execution and 
delivery of this Agreement by the Company, constitutes the legal, valid and binding obligation of 
the Stockholder, enforceable against the Stockholder in accordance with its terms, except as 
limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium 
and similar Laws affecting the enforcement of creditors’ rights generally or, as to enforceability, 
by general equitable principles. 

(c) The execution and delivery of this Agreement by the Stockholder and the 
performance of its obligations hereunder will not constitute or result in (i) a breach or violation 
of, or a default under, the Organizational Documents of the Stockholder, (ii) a breach or violation 
of, a termination (or right of termination) or default under, the creation or acceleration of any 
obligations under, or the creation of an Encumbrance on any of the assets of the Stockholder 
(with or without notice, lapse of time or both) pursuant to, any agreement, lease, license, 
contract, note, mortgage, indenture, arrangement or other obligation binding upon the 
Stockholder, or (iii) conflict with, breach or violate any Law applicable to the Stockholder or by 
which its properties are bound or affected, except, in the case of clause (ii) or (iii) above, for any 
breach, violation, termination, default, creation or acceleration that would not, individually or in 
the aggregate, reasonably be likely to impair in any material respect the ability of the 
Stockholder to perform its obligations under this Agreement. 

ARTICLE III 
 

CORPORATE GOVERNANCE 

Section 3.1 Board Representation.  At all times when the Stockholder’s Voting 
Percentage is 10% or more: 

(a) The Company and the Stockholder shall use their reasonable best efforts 
to cause at least three of the Directors to be considered “independent” under the rules of the SEC, 
the NYSE and any other or additional exchange on which the securities of the Company are 
listed, including for purposes of Rule 10A-3 promulgated under the Exchange Act (or any 
successor rule thereto). 

(b) The Stockholder shall have the right to designate a number of individuals 
to be nominees for election to the Board (“Stockholder Designees”) equal to the Stockholder’s 
Voting Percentage multiplied by the total number of Directors that the Company would have if 
there were no vacancies, rounded to the nearest whole number (and in any event not less than 
one), and the Company and the Stockholder shall use their reasonable best efforts to cause such 
Stockholder Designees to be elected to the Board; provided that the number of Directors who are 
Affiliated Directors shall not in any event exceed a number equal to the Stockholder’s Voting 
Percentage multiplied by the total number of Directors that the Company would have if there 
were no vacancies, rounded to the nearest whole number greater than zero.  If at any time the 
Stockholder’s Voting Percentage is less than 10%, the Stockholder shall promptly cause all of 
the Stockholder Designees then serving as Directors to resign from the Board, and the contractu-
al rights of the Stockholder to designate one or more Stockholder Designees pursuant to this Ar-
ticle III shall forever terminate. 
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(c) The Company shall cause any committee of the Board to include in its 
membership a number of Stockholder Designees then serving as Directors equal to the 
Stockholder’s Voting Percentage multiplied by the total number of members that such committee 
would have if there were no vacancies on such committee, rounded to the nearest whole number, 
except to the extent that such membership would violate the rules of the SEC, the NYSE and any 
other or additional exchange on which the securities of the Company are listed, or any other 
applicable securities Laws; provided, however, that no committee may consist solely of Affiliat-
ed Directors.  If at any time the number of Stockholder Designees then serving as Directors or as 
members of any committee of the Board exceeds the number of Stockholder Designees the 
Stockholder is entitled to designate to the Board or any committee thereof pursuant to this Arti-
cle III, the Stockholder shall cause the number of Stockholder Designees then serving as Direc-
tors or as members of such committee of the Board representing such excess to resign immedi-
ately as Directors or committee members, as applicable. 

(d) Each Stockholder Designee shall not be prohibited or disqualified from 
serving as a Director pursuant to any rule or regulation of the SEC, the NYSE or any other or 
additional exchange on which securities of the Company are listed or by applicable Law.  The 
Stockholder shall, and shall cause the Stockholder Designees to, timely provide the Company 
with accurate and complete information relating to the Stockholder and the Stockholder Design-
ees that may be required to be disclosed by the Company under the Securities Act or the Ex-
change Act, including such information required to be furnished by the Company with respect to 
the Stockholder Designees in a proxy statement pursuant to Rule 14a-101 promulgated under the 
Exchange Act, and the nationality of such Stockholder Designee.  In addition, at the Company’s 
request, the Stockholder shall cause the Stockholder Designees to complete and execute the 
Company’s director and officer questionnaire prior to being elected to the Board or standing for 
reelection at an annual meeting of stockholders or at such other time as may be reasonably re-
quested by the Company.  

(e) With respect to each meeting of stockholders of the Company at which 
Directors are to be elected, the Company shall provide the Stockholder with notice of such 
meeting not less than 120 days prior to the date thereof, and the Stockholder shall provide the 
Company with written notice of the names (together with all other information requested by the 
Company pursuant to Section 3.1(d)) of the Stockholder Designees to be nominated for election 
at such meeting not more than 30 days following the delivery of such notice.  If the Stockholder 
shall fail to timely provide the Company with the names of that number of Stockholder Design-
ees equal to the number of Stockholder Designees the Stockholder is entitled to designate pursu-
ant to this Article III, the Nominating Committee of the Board may select alternative nominees 
for such positions.  If any Stockholder Designee is not qualified, available or eligible to stand for 
election, then the Stockholder may name an acceptable and available replacement Stockholder 
Designee and any such Stockholder Designee will be included as a nominee for election at such 
meeting if written notice of the name of such Stockholder Designee is provided to the Company 
within a reasonable period of time prior to the mailing of the proxy statement for such meeting.  
The Company shall cause the Stockholder Designees to be included in the slate of Directors 
approved and recommended by the Board for election at such meeting and shall use its 
reasonable best efforts to cause the election of each such Stockholder Designee, including 
soliciting proxies in favor of the election of such Stockholder Designees at such meeting. 
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(f) In the event the size of the Board is increased at any time and as a result of 
such increase, the Stockholder shall be entitled to designate one or more additional Stockholder 
Designees based upon the increased size of the Board and its then Voting Percentage pursuant to 
this Section 3.1, (i) the Stockholder shall be entitled promptly to designate such Stockholder 
Designees, and (ii) the Company shall cause the prompt appointment or election of such 
Stockholder Designee(s) as Director(s). 

(g) Upon the resignation, retirement, death or other removal (with or without 
cause) from office of any Stockholder Designee serving as a Director at a time when the 
Stockholder has the right under this Section 3.1 to designate a replacement Stockholder 
Designee, (i) the Stockholder shall be entitled promptly to designate a replacement Stockholder 
Designee and (ii) the Company shall cause the prompt appointment or election of such 
replacement Stockholder Designee as a Director.   

Section 3.2 Specified Actions.  In addition to any other vote, consent or 
approval required by the Company’s Organizational Documents, this Agreement or applicable 
Law, for so long as the Stockholder’s Voting Percentage is 30% or greater, the Company shall 
not, and shall cause its Subsidiaries not to, take or agree to take any of the following actions, in 
each case without the prior written consent of the Stockholder, which consent the Stockholder 
may withhold in its sole discretion: 

(a) create, incur, issue, assume or otherwise become liable for (including 
through a merger, acquisition or otherwise) or refinance or guarantee any Indebtedness (exclud-
ing any Permitted Debt) that would result in the Company and its subsidiaries, on a consolidated 
basis, having or being liable for Indebtedness in an aggregate principal amount that would result 
in the Debt to Cash Flow Ratio for the Company’s most recently ended four full fiscal quarters 
for which financial statements are available to be greater than 5.25 to 1.0 on a pro forma basis as 
if the additional Indebtedness had been incurred at the beginning of such four-quarter period; 

(b) take any action or enter into any transaction that would reasonably be 
expected to result in a breach of or default under any credit agreement, indenture, note, or similar 
instrument or security to which the Stockholder or any of its Affiliates is a party or is bound; 

(c) acquire (including by way of merger, recapitalization, reorganization, 
liquidation or dissolution) any business, debt or equity interests, operations or assets of any 
Person, or make any investment in or loan to any Person, in any single transaction or series of 
related transactions (excluding the acquisition of products and equipment in the ordinary course 
of business), for consideration in excess of $1,000,000,000; 

(d) sell, lease, transfer, Encumber (other than Permitted Liens) or otherwise 
dispose of (including by way of merger, recapitalization, reorganization, liquidation or 
dissolution) any division, business, or operations of the Company or any of its Subsidiaries, or 
any equity interests of the Company or any of its Subsidiaries, in any single transaction or series 
of related transactions, for consideration in excess of $1,000,000,000; 

(e) change the size of the Board; 
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(f) issue any equity or equity-linked securities or other Voting Securities of 
the Company or any of its Subsidiaries, in any single transaction or series of related transactions, 
(i) constituting 10% or more of the then outstanding shares of Common Stock (other than grants 
of incentive awards to officers or employees of the Company or its Subsidiaries that are 
approved by the Board or the applicable committee thereof or issuances of securities to the 
Company or any of its wholly-owned Subsidiaries) or (ii) for the purpose of redeeming or pur-
chasing any indebtedness of the Company held by the Stockholder or its Affiliates; 

(g) (i) except as required in the Organizational Documents, repurchase or 
redeem any equity (or equity-based) securities of the Company or any of its non-wholly owned 
Subsidiaries, or (ii) make any extraordinary or in-kind dividend with respect to any of the equity 
(or equity-based) securities of the Company or any of its Subsidiaries, other than a dividend on a 
pro rata basis with respect to all stockholders of the Company, or a dividend to the Company or 
any of its wholly owned Subsidiaries; or 

(h) hire, or terminate without cause, its Chief Executive Officer, or agree to 
do so. 

Section 3.3 Organizational Documents Actions.  In addition to any other vote, 
consent or approval required by the Company’s Organizational Documents, this Agreement or 
applicable Law, for so long as the Stockholder’s Voting Percentage is 5% or greater, the 
Company shall not amend or seek to amend its Organizational Documents (including, for the 
avoidance of doubt, the creation of any shareholder rights plan or other amendment intended to 
limit the Stockholder’s ownership or acquisition of securities of the Company) in any manner 
that could limit, restrict or adversely affect the Stockholder or its rights thereunder without the 
prior written consent of the Stockholder, which consent may be withheld in its sole discretion. 

Section 3.4 Debt Defaults.  The Company shall notify the Stockholder any 
time it is reasonably likely that the Company will default on any Indebtedness (as defined in the 
Business Combination Agreement) with a principal amount greater than $75 million (a “Potential 
Default”).  Thereupon, the Stockholder shall have the right, but not the obligation, to provide 
new debt financing to the Company up to the amount of the Indebtedness that is the subject of 
the Potential Default plus any applicable prepayment or other penalties, on the same terms and 
conditions as such Indebtedness (together with any waiver of the Potential Default).  If Stock-
holder elects to provide the Company with new debt financing, the Company shall take any ac-
tions reasonably requested by the Stockholder (i) to prepare documentation reflecting the terms 
and conditions of the new debt financing; (ii) to repay the Indebtedness that is the subject of the 
Potential Default; and (iii) to take any other action necessary or desirable to avert the Potential 
Default. 

Section 3.5 Information.   

(a) For so long as the Stockholder’s Voting Percentage is 10% or greater, the 
Stockholder shall be entitled to the information and consultation rights set forth in this Section 
3.5 with respect to the Company and its Subsidiaries, in addition to any other vote, consent or 
approval rights set forth herein, in the Company’s Organizational Documents or otherwise:  
(i) the Stockholder shall be entitled to consult with the officers of the Company with respect to 
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the Company’s business and financial matters, including management’s proposed annual 
operating plans, and, upon request, members of management will meet with representatives of 
the Stockholder at mutually agreeable times and places for such consultation, including to review 
progress in achieving said plans; provided that such consultation shall not unreasonably disrupt 
the normal operations of the Company or its Subsidiaries and the Stockholder shall be responsi-
ble for any out-of-pocket costs and expenses incurred by the Company in connection with such 
consultation; (ii) the Company shall furnish the Stockholder with such available financial and 
operating data and other information with respect to the business and properties of the Company 
and its Subsidiaries as the Stockholder may reasonably request; provided that such request must 
be made through the Company’s chief financial officer or one or more individuals designated by 
such person, and in any event, if a Stockholder Designee is then serving as a Director, with all 
information provided to members of the Board; and (iii) the Stockholder shall be entitled to 
inspect all books and records and facilities and properties of the Company at reasonable times 
and intervals. 

(b) Subject to the requirements of applicable Law, regulations and rules (in-
cluding the regulations and rules of the NYSE and any other or additional exchange on which the 
securities of the Company are listed), the Stockholder shall, and shall cause its officers, directors, 
employees, accountants, counsel and consultants (“Representatives”) and the Stockholder De-
signees to, keep confidential all information and documents of the Company and its Affiliates 
obtained by the Stockholder and the Stockholder Designees (the “Company Information”) unless 
the Company Information (i) is or becomes publicly available other than as a result of a breach 
of this Section 3.5 by the Stockholder, including by way of actions taken by its Representatives 
or the Stockholder Designees; (ii) was within the possession of the Stockholder or the Stock-
holder Designees prior to being furnished such information by or on behalf of the Company on a 
non-confidential basis; provided that the source of such information was not known by the 
Stockholder, its Representatives or the Stockholder Designees to be bound by a confidentiality 
agreement with, or other contractual, legal or fiduciary obligation of confidentiality to, the Com-
pany or any of its Subsidiaries with respect to the Company Information; (iii) was available to 
the Stockholder or the Stockholder Designees on a non-confidential basis from a source other 
than the Company, any of its Subsidiaries or any of its or their Representatives; provided that 
such source was not known to the Stockholder or the Stockholder Designees to be bound by a 
confidentiality agreement with, or other contractual, legal or fiduciary obligation of confidenti-
ality to, the Company or any of its Subsidiaries with respect to such Company Information; or 
(iv) was independently developed by or on behalf of the Stockholder without violating any of the 
obligations under this Section 3.5.  The Stockholder shall, and shall cause its controlled Affili-
ates, Representatives, and the Affiliated Directors to, comply with applicable law regarding in-
sider trading in the Company’s securities to the extent any of them is in possession of Company 
Information. 

(c) The Stockholder hereby acknowledges that it is aware and will advise its 
Representatives who are informed as to the matters which are the subject of this Agreement, that 
the United States securities Laws prohibit any Person who is in possession of material, non-
public information concerning the matters that are the subject of this Agreement from purchasing 
or selling securities of the Company or from communicating such information to any other Per-
son under circumstances in which it is reasonably foreseeable that such Person is likely to pur-
chase or sell securities. 
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(d) From the date hereof until the next subsequent filing of the Company’s 
annual report on Form 10-K, the Stockholder agrees to use its commercially reasonable efforts to 
assist the Company with the integration of TMUS and its Subsidiaries into the Company’s inter-
nal control structure and procedures for financial reporting compliance with the requirements of 
Rule 404 of the Sarbanes-Oxley Act of 2002. 

Section 3.6 Director Consent Rights.  

(a)  In addition to any other vote, consent or approval required by the Compa-
ny’s Organizational Documents, this Agreement, applicable Law or otherwise, during the term of 
this Agreement, the Stockholder agrees not to, and shall cause the Stockholder Designees then 
serving as Directors not to, support, enter into or vote in favor of any transaction between, or in-
volving both (A) the Company and (B) the Stockholder or an Affiliate of the Stockholder unless 
such transaction is approved by a majority of the Directors, which majority includes a majority 
of the Non-Affiliated Directors (it being understood that such approval or similar approvals in 
this Agreement shall not require any separate vote or consent of the Non-Affiliated Directors). 

(b) From and after the Closing, the Stockholder agrees that the Non-Affiliated 
Directors shall direct and make any determinations with respect to the Company’s post-Closing 
actions under Section 2.4 of the Business Combination Agreement. 

ARTICLE IV 
 

TRANSFERS OF COMMON STOCK 

Section 4.1 Certain Acquisitions.  (a)  The Stockholder shall not, and shall 
cause each of its Affiliates not to, directly or indirectly, alone or in concert with any other 
Person, acquire, offer to acquire or agree to acquire (including from the Company) Beneficial 
Ownership of any Common Stock that would cause the Stockholder’s and its Affiliates’ Voting 
Percentage to exceed 80.1%, except in accordance with the following provisions of this Section 
4.1. 

(b) If the Stockholder or its Affiliates proposes to acquire Common Stock that 
would cause the Stockholder’s Voting Percentage to exceed 80.1% (the “Proposed Acquisition”), 
the Stockholder or its Affiliates shall offer to acquire all of the then-outstanding Common Stock 
at the same price and on the same terms and conditions as the Proposed Acquisition (the 
“Stockholder Purchase Offer”).  For the avoidance of doubt, the Stockholder Purchase Offer may 
contemplate a merger or other consolidation, a tender offer, or any other transaction that could 
permit the acquisition of all of the then-outstanding Common Stock.  The Stockholder shall not, 
and shall cause its Affiliates not to, consummate, in whole or in part, any Proposed Acquisition 
or Stockholder Purchase Offer unless such Stockholder Purchase Offer is either (i) accepted and 
approved by a majority of the Directors, which majority includes a majority of the Non-
Affiliated Directors, or (ii) accepted or approved by holders of a majority of the Common Stock 
held by stockholders of the Company other than the Stockholder and its Affiliates (either of 
clause (i) or (ii), the “Required Approval”).  The Stockholder may, in its sole discretion, 
withdraw any Stockholder Purchase Offer and terminate any Proposed Acquisition at any time. 
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Section 4.2 Certain Dispositions.  (a)  The Stockholder shall not Transfer any 
Registrable Shares during the 183-day period commencing at the Closing (the “Lock-Up 
Period”) other than Transfers approved by a majority of the Directors, which majority includes a 
majority of the Non-Affiliated Directors. 

(b) Following the Lock-Up Period, the Stockholder and its Affiliates may 
freely Transfer their Common Stock subject to applicable Law, provided that if the Stockholder 
intends to Transfer any Common Stock to a third party (the “Proposed Acquiror”), as a result of 
which Transfer (to the knowledge of Stockholder following reasonable inquiry) the Proposed 
Acquiror’s Voting Percentage would be greater than 30% (the “Proposed Sale”), then the 
Stockholder shall not effect such Proposed Sale other than in accordance with Section 4.2(c). 

(c) No Proposed Sale shall be consummated unless the Proposed Acquiror 
shall contemporaneously make a binding offer to acquire all of the then-outstanding Common 
Stock of the Company, at the same price and on the same terms and conditions as the Proposed 
Sale (the “Acquiror Purchase Offer”).  For the avoidance of doubt, the Acquiror Purchase Offer 
may contemplate a merger or other consolidation, a tender offer, or any other transaction that 
permits the acquisition of all of the then-outstanding Common Stock. 

ARTICLE V 
 

REGISTRATION RIGHTS 

Section 5.1 Shelf Registration.  As soon as reasonably practicable following 
the Closing, and in any event within 30 days thereof, the Company shall file, and shall thereafter 
use its commercially reasonable efforts to make and keep effective (including by renewing or 
refiling upon expiration), a shelf registration statement permitting the resale from time to time on 
a delayed or continuous basis pursuant to Rule 415 of the Securities Act by the Stockholder of 
the Registrable Securities, which registration statement shall be filed on (i) Form S-3, if the 
Company is then eligible to file a registration statement on Form S-3 (pursuant to the General 
Instructions to Form S-3) (“S-3 Eligible”), or (ii) any other appropriate form under the Securities 
Act for the type of offering contemplated by the Stockholder, if the Company is not then S-3 
Eligible.  Thereafter, the Company shall, as promptly as reasonably practicable following the 
written request of the Stockholder for a resale of Registrable Securities (a “Takedown Request”), 
file a prospectus supplement (a “Takedown Prospectus Supplement”) to such shelf registration 
statement filed under Rule 424 promulgated under the Securities Act with respect to resales of 
the Registrable Securities pursuant to the Stockholder’s intended method of distribution thereof, 
and to the extent such Takedown Prospectus Supplement is not automatically effective upon 
filing, shall, subject to the terms of this Article V, use its commercially reasonable efforts to 
cause such prospectus supplement to be declared effective under the Securities Act promptly 
after the filing thereof.  Each Takedown Request shall specify the Registrable Securities to be 
registered, their aggregate amount, and the intended method or methods of distribution thereof.  
The Stockholder agrees to provide the Company with such information in connection with a 
Takedown Request as may be reasonably requested by the Company to ensure that the 
Takedown Prospectus Supplement complies with the requirements of the Securities Act. 



 

-15- 

Section 5.2 Demand Registration.  At any time after the end of the Lock-Up 
Period and at which time the shelf registration statement required pursuant to Section 5.1 shall 
not be available for the resale of the Registrable Securities, including if for any reason the 
Company shall be ineligible to maintain or use a shelf registration statement, the Company shall, 
as promptly as reasonably practicable following the written request of the Stockholder for 
registration under the Securities Act of all or part of the Registrable Securities (a “Demand 
Request”), file a registration statement with the SEC (a “Demand Registration Statement”) with 
respect to resales of the Registrable Securities pursuant to the Stockholder’s intended method of 
distribution thereof, and shall, subject to the terms of this Article V, use its commercially 
reasonable efforts to cause such Demand Registration Statement to be declared effective under 
the Securities Act promptly after the filing thereof; provided that such Demand Registration 
Statement shall be filed on (i) Form S-3, if the Company is then S-3 Eligible, or (ii) any other 
appropriate form under the Securities Act for the type of offering contemplated by the 
Stockholder, if the Company is not then S-3 Eligible.  Each Demand Request shall specify the 
Registrable Securities to be registered, their aggregate amount, and the intended method or 
methods of distribution thereof.  The Stockholder agrees to provide the Company with such 
information in connection with a Demand Request as may be reasonably requested by the 
Company to ensure that the Demand Registration Statement complies with the requirements of 
the Securities Act. 

Section 5.3 Registration Obligations. 

(a) Notwithstanding anything to the contrary set forth in Section 5.1 or 
Section 5.2, the Company shall not be obligated to prepare, file or cause a Demand Registration 
Statement or Takedown Prospectus Supplement to become effective: 

(i) unless the expected proceeds from the sale of the Registrable Securities to 
be included in such Demand Registration Statement or Takedown Prospectus Supplement 
is $100,000,000 or greater; and 

(ii) in the case of Registrable Shares, within 90 days after the effective date of 
a Takedown Prospectus Supplement, a Demand Registration Statement or a registration 
statement in which the Stockholder participated pursuant to its piggy-back rights pursuant 
to Section 5.4 (provided that the number of Registrable Shares included in such Piggy-
Back Registration was not less than 60% of the number of Registrable Shares requested 
to be registered by the Stockholder pursuant to the Piggy-Back Request related to such 
Piggy-Back Registration), in each case with respect to Registrable Shares. 

(b) Any Takedown Request or Demand Request may be revoked by notice 
from the Stockholder to the Company at any time prior to the effective date of the corresponding 
Takedown Prospectus Supplement or Demand Registration Statement; provided that (i) the 
Stockholder reimburses the Company for all reasonable, out-of-pocket expenses incurred by the 
Company in connection with such Takedown Request or Demand Request, and (ii) the Stock-
holder shall not make another Takedown Request or Demand Request with respect to Registrable 
Shares during the 45 days following the date of a revocation with respect to Registrable Shares. 
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(c) Notwithstanding anything in this Agreement to the contrary, the Company 
shall be entitled to postpone and delay, for reasonable periods of time not in excess of 60 days, 
but in no event more than twice in any 12-month period (a “Blackout Period”), the filing or 
effectiveness of any Takedown Prospectus Supplement or Demand Registration Statement or the 
offer or sale of any Registrable Securities thereunder if one or more executive officers of the 
Company shall determine in good faith that any such filing or the offering or sale of any 
Registrable Securities thereunder would (i) impede, delay or otherwise interfere with any 
pending or contemplated material acquisition, disposition, corporate reorganization or other 
similar material transaction involving the Company, (ii) based upon advice from the Company’s 
investment banker or financial advisor, materially and adversely impede, delay or otherwise 
interfere with any pending or contemplated financing, offering or sale of any class of securities 
by the Company, (iii) require disclosure of material non-public information which, if disclosed at 
such time, would not be in the best interests of the Company and its stockholders, or (iv) have a 
material adverse effect on the Company; provided, that in the event that the Company proposes 
to register Common Stock, whether or not for sale for its own account, during a Blackout Period, 
the Stockholder shall have the right to exercise its rights under Section 5.4 with respect to such 
registration, subject to the limitations contained in this Agreement on the exercise of such rights.  
Upon notice by the Company to the Stockholder of any such determination, the Stockholder 
shall, except as required by applicable Law, including any disclosure obligations under Section 
13 of the Exchange Act, keep the fact of any such notice strictly confidential, and during any 
Blackout Period, promptly halt any offer, sale, trading or Transfer by it of any Common Stock 
for the duration of the Blackout Period set forth in such notice (or until such Blackout Period 
shall be earlier terminated in writing by the Company) and promptly halt any use, publication, 
dissemination or distribution of any prospectus or prospectus supplement covering such 
Registrable Securities for the duration of the Blackout Period set forth in such notice (or until 
such Blackout Period shall be earlier terminated in writing by the Company) and, if so directed 
by the Company, shall deliver to the Company any copies then in its possession of any such 
prospectus or prospectus supplement. 

(d) The Stockholder agrees that any rights granted pursuant to this Article V 
shall be subject to any rights pursuant to the Existing Registration Rights Agreement to the 
extent such rights remain in effect after the Closing. 

(e) In connection with any offering pursuant to a Takedown Prospectus 
Supplement or a Demand Registration Statement, the managing underwriter for such offering 
shall be selected by the Stockholder; provided, however, that the managing underwriter must be 
a nationally recognized investment banking firm. 

Section 5.4 Piggy-Back Registration.  If the Company at any time proposes or 
is required to register any Common Stock or Company debt securities under the Securities Act 
on its behalf or on behalf of any of its stockholders, on a form and in a manner that would permit 
registration of the Registrable Securities (other than in connection with dividend reinvestment 
plans, rights offerings or a registration statement on Form S-4 or S-8 or any similar successor 
form), the Company shall give the Stockholder prompt written notice of its intent to do so not 
less than 15 Business Days prior to the contemplated filing date for such registration statement.  
Upon the written request of the Stockholder (a “Piggy-Back Request”), given within five 
Business Days following the time that the Stockholder was given any such written notice (which 



 

-17- 

request shall specify the number of Registrable Securities requested to be registered on behalf of 
the Stockholder) (the “Piggy-Back Securities”), the Company shall include in such registration 
statement (a “Piggy-Back Registration”), subject to the provisions of this Section 5.4 and, in the 
case of a registration on behalf of any of the Company’s stockholders, subject to the rights of 
such stockholders, the number of Registrable Securities set forth in such Piggy-Back Request. 

Section 5.5 Cutbacks.  In the event that (x) the Company proposes or is 
required (other than pursuant to a Takedown Request or Demand Request) to register Common 
Stock or Company debt securities in connection with an underwritten offering, (y) the 
Stockholder has made a Piggy-Back Request with respect to such offering, and (z) a nationally 
recognized investment banking firm selected by the Company to act as managing underwriter 
thereof reasonably and in good faith shall have advised the Company, the Stockholder or any 
other holder of Common Stock or Company debt securities intending to offer Common Stock or 
Company debt securities in the offering, as applicable (each, an “Other Holder”) in writing that, 
in its opinion, the inclusion in the registration statement of some or all of the Common Stock or 
Company debt securities sought to be registered by the Company, the Stockholder or the Other 
Holder(s) would adversely affect the price or success of the offering, the Company shall include 
in such registration statement such number of shares of Common Stock or principal amount of 
Company debt securities as the Company is advised can be sold in such offering without such an 
effect (the “Maximum Number”) as follows and in the following order of priority: 

(a) if such registration is by the Company for its own account, (i) first, such 
number of shares of Common Stock or principal amount of Company debt securities as the 
Company proposes to register for its own account, (ii) second, to the extent the number of shares 
of Common Stock or Company debt securities to be included in the registration pursuant to 
clause (i) is less than the Maximum Number, such number of Piggy-Back Securities as the 
Stockholder proposes to be included pursuant to a Piggy-Back Request, and (iii) third, to the 
extent the number of shares of Common Stock or Company debt securities to be included in the 
registration pursuant to clauses (i) and (ii) is less than the Maximum Number, such number of 
shares of Common Stock or principal amount of Company debt securities as all Other Holders 
request to be included for their own account, on a pro rata basis; or 

(b) if such registration is pursuant to the demand registration rights of one or 
more Other Holders, (i) first, such number of shares of Common Stock or principal amount of 
Company debt securities as such Other Holder(s) and the Stockholder propose to be included on 
a pro rata basis, and (ii) second, to the extent the number of shares of Common Stock or 
Company debt securities to be included in the registration pursuant to clause (i) is less than the 
Maximum Number, such number of shares of the Company Common Stock or principal amount 
of Company debt securities as the Company requests to be included, on a pro rata basis. 

Section 5.6 Termination of Registration Obligation.  The obligation of the 
Company to register Registrable Securities pursuant to this Article V and maintain the 
effectiveness of any shelf registration statement filed pursuant to Section 5.1 and Section 5.2 
shall terminate (a) solely with respect to Registrable Shares, on the first date on which the 
Stockholder Voting Percentage is less than 5% and (b) solely with respect to Registrable Debt, 
on the first date on which the Stockholder no longer beneficially owns any Registrable Debt. 
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Section 5.7 Registration Procedures.  (a)  In connection with each registration 
statement prepared pursuant to this Article V pursuant to which Registrable Securities will be 
offered and sold, and in accordance with the intended method or methods of distribution of the 
Registrable Securities as described in such registration statement, the Company shall: 

(i) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, prepare and file with the SEC a registration statement on an appropriate 
registration form of the SEC and cause such registration statement to become effective 
under the Securities Act promptly after the filing thereof, which registration statement 
shall comply as to form in all materials respects with the requirements of the applicable 
form and include all financial statements required by such form to be filed therewith; 
provided that before filing a registration statement or prospectus or any amendments or 
supplements thereto, the Company shall furnish to one counsel selected by the 
Stockholder draft copies of all such documents proposed to be filed at least five Business 
Days prior to such filing, which documents will be subject to the reasonable review and 
comment of the Stockholder and its agents and Representatives and the underwriters, if 
any, and the Company shall not file any amendment or supplement to a Takedown 
Prospectus Supplement or Demand Registration Statement to which the Stockholder or 
the underwriters, if any, shall reasonably object; 

(ii) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, furnish without charge to the Stockholder, and the underwriters, if any, at 
least one conformed copy of the registration statement and each post-effective 
amendment or supplement thereto (including all schedules and exhibits but excluding all 
documents incorporated or deemed incorporated therein by reference, unless requested in 
writing by the Stockholder or an underwriter, except to the extent such exhibits and 
schedules are currently available via the SEC’s Electronic Data Gathering, Analysis and 
Retrieval System (“EDGAR”)) and such number of copies of the registration statement 
and each amendment or supplement thereto (excluding exhibits and schedules) and the 
summary, preliminary, final, amended or supplemented prospectuses included in such 
registration statement as the Stockholder or such underwriter may reasonably request in 
order to facilitate the public sale or other disposition of the Registrable Securities being 
sold by the Stockholder (the Company hereby consents to the use in accordance with the 
U.S. securities Laws of such registration statement (or post-effective amendment thereto) 
and each such prospectus (or preliminary prospectus or supplement thereto) by the 
Stockholder and the underwriters, if any, in connection with the offering and sale of the 
Registrable Securities covered by such registration statement or prospectus); 

(iii) use its commercially reasonable efforts to keep such registration statement 
effective until the date that is 45 days after the date such registration statement is initially 
declared effective (or such shorter period as shall terminate when all of the securities 
covered by the registration statement have been disposed or withdrawn, or if such 
registration statement relates to a firm commitment underwritten offering, such longer 
period as, in the opinion of counsel for the underwriters for such offering, a prospectus is 
required under the Securities Act to be delivered in connection with sales of Registrable 
Securities by an underwriter or dealer (but not in excess of 90 days) (the “Effective 
Period”), prepare and file with the SEC such amendments, post-effective amendments 
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and supplements to the registration statement and the prospectus as may be necessary to 
maintain the effectiveness of the registration for the Effective Period) and cause the 
prospectus (and any amendments or supplements thereto) to be filed with the SEC; 

(iv) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, register or qualify the Registrable Securities covered by such registration 
statement under such other securities or “blue sky” laws of such jurisdictions in the 
United States as are reasonably necessary, keep such registrations or qualifications in 
effect for so long as the registration statement remains in effect, and do any and all other 
acts and things which may be reasonably necessary to enable the Stockholder or any 
underwriter to consummate the disposition of the Registrable Securities in such 
jurisdictions; provided, however, that in no event shall the Company be required to 
(A) qualify to do business as a foreign corporation in any jurisdiction where it would not, 
but for the requirements of this subparagraph (iv), be required to be so qualified, 
(B) execute or file any general consent to service of process under the Laws of any 
jurisdiction, (C) take any action that would subject it to service of process in suits other 
than those arising out of the offer and sale of the securities covered by the registration 
statement, or (D) subject itself to taxation in any jurisdiction where it would not 
otherwise be obligated to do so, but for this subparagraph (iv); 

(v) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, cause all Registrable Shares covered by such registration statement, if any, to 
be listed (after notice of issuance) on the NYSE or on the principal securities exchange or 
interdealer quotation system on which the Common Stock is then listed or quoted; 

(vi) use its commercially reasonable efforts to promptly notify the Stockholder 
and the managing underwriter or underwriters, if any, after becoming aware thereof, 
(A) when the registration statement or any related prospectus or any amendment or 
supplement thereto has been filed, and, with respect to the registration statement or any 
post-effective amendment, when the same has become effective, (B) of any request by 
the SEC or any U.S. state securities authority for amendments or supplements to the 
registration statement or the related prospectus or for additional information, (C) of the 
issuance by the SEC of any stop order suspending the effectiveness of the registration 
statement or the initiation of any proceedings for that purpose, (D) of the receipt by the 
Company of any notification with respect to the suspension of the qualification of the 
Registrable Securities for sale in any jurisdiction or the initiation of any proceeding for 
such purpose, or (E) within the Effective Period of the happening of any event or the 
existence of any fact which makes any statement in the registration statement or any post-
effective amendment thereto, prospectus or any amendment or supplement thereto, or any 
document incorporated therein by reference untrue in any material respect or which 
requires the making of any changes in the registration statement or post-effective 
amendment thereto or any prospectus or amendment or supplement thereto so that they 
will not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading; 
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(vii) during the Effective Period, use its commercially reasonable efforts to 
obtain, as promptly as practicable, the withdrawal of any order enjoining or suspending 
the use or effectiveness of the registration statement or any post-effective amendment 
thereto or the lifting of any suspension of the qualification of any of the Registrable 
Securities for sale in any jurisdiction at the earliest date reasonably practicable; 

(viii) use its commercially reasonable efforts to deliver promptly to the 
Stockholder and the managing underwriters, if any, copies of all correspondence between 
the SEC and the Company, its counsel or auditors and all memoranda relating to 
discussions with the SEC or its staff with respect to the registration statement (except to 
the extent such correspondence is currently available via EDGAR) and permit the 
Stockholder to do such investigation with respect to information contained in or omitted 
from the registration statement as it deems reasonably necessary for the purpose of 
conducting due diligence with respect to the Company; provided that any such 
investigation shall not interfere unreasonably with the Company’s business; 

(ix) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, provide and cause to be maintained a transfer agent and registrar for all 
Registrable Shares covered by such registration statement not later than the effective date 
of such registration statement; 

(x) use its commercially reasonable efforts to cooperate with the Stockholder 
and the managing underwriter or underwriters, if any, to facilitate the timely preparation 
and delivery of certificates representing the Registrable Securities to be sold under the 
registration statement in a form eligible for deposit with the Depository Trust Corporation 
not bearing any restrictive legends (other than as required by the Depository Trust 
Corporation) and not subject to any stop transfer order with any transfer agent, and cause 
such Registrable Securities to be issued in such denominations and registered in such 
names as the managing underwriters, if any, may request in writing or, if not an 
underwritten offering, in accordance with the instructions of the Stockholder, in each case 
at least two Business Days prior to any sale of Registrable Securities; 

(xi) in the case of a firm commitment underwritten offering, use its 
commercially reasonable efforts to, as promptly as reasonably practicable, enter into an 
underwriting agreement customary in form and substance (taking into account the 
Company’s prior underwriting agreements) for firm commitment underwritten secondary 
offerings of the nature contemplated by the applicable registration statement; 

(xii) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, obtain an opinion from the Company’s counsel and a “cold comfort” letter 
from the Company’s independent public accountants (and, if necessary, any other 
independent certified public accountants of any Subsidiary of the Company or of any 
business acquired by the Company for which financial statements and financial data is, or 
is required to be, included in the registration statement) in customary form and covering 
such matters as are customarily covered by such opinions and “cold comfort” letters in 
connection with an offering of the nature contemplated by the applicable registration 
statement; 
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(xiii) use its commercially reasonable efforts to, as promptly as reasonably 
practicable, provide to counsel to the Stockholder and to the managing underwriters, if 
any, and no later than the time of filing of any document which is to be incorporated by 
reference into the registration statement or prospectus (after the initial filing of such 
registration statement), copies of any such document; 

(xiv) cause its officers to fully cooperate with the marketing of the Registered 
Securities covered by the registration statement, including, at the recommendation or 
request of the underwriters, making themselves available to participate in “road-show,” 
“one-on-one,” and other customary marketing activities in such locations (domestic and 
foreign) as recommended by the underwriter(s); 

(xv) otherwise use its commercially reasonable efforts to comply with all 
applicable rules and regulations of the SEC and any applicable national securities 
exchange; and 

(xvi) use its commercially reasonable efforts to comply with the requirements of 
Rule 144(c)(1) with respect to public information about the Company. 

(b) In the event that the Company would be required, pursuant to Section 
5.7(a)(vi)(E), to notify the Stockholder or the managing underwriter or underwriters, if any, of 
the happening of any event specified therein, the Company shall, subject to Section 5.3(c), as 
promptly as practicable, prepare and furnish to the Stockholder and to each such underwriter a 
reasonable number of copies of a prospectus supplemented or amended so that, as thereafter 
delivered to purchasers of Registrable Securities that have been registered pursuant to this 
Agreement, such prospectus shall not contain an untrue statement of a material fact or omit to 
state a material fact required to be stated therein or necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading.  The Stockholder 
agrees that, upon receipt of any notice from the Company pursuant to Section 5.7(a)(vi)(E), it 
shall, and shall use its reasonable best efforts to, cause any sales or placement agent or agents for 
the Registrable Securities and the underwriters, if any, to forthwith discontinue disposition of the 
Registrable Securities until such Person shall have received copies of such amended or 
supplemented prospectus and, if so directed by the Company, to destroy all copies, other than 
permanent file copies, then in its possession of the prospectus (prior to such amendment or 
supplement) covering such Registrable Securities as soon as practicable after the Stockholder’s 
receipt of such notice. 

(c) (i)  If requested by the managing underwriter for an underwritten offering 
(primary or secondary) of any equity securities of the Company, the Stockholder agrees not to 
effect any Transfer of any Registrable Shares, including any sale pursuant to Rule 144, and not to 
effect any Transfer of any other equity security of the Company (in each case, other than as part 
of such underwritten public offering) during the ten days prior to, and during the 90-day period 
(or such longer period as the Stockholder agrees with the underwriter of such offering) beginning 
on, the consummation of any underwritten public offering covered by a registration statement 
referred to in Section 5.4 if the Stockholder is permitted to include Registrable Shares 
thereunder. 



 

-22- 

(ii) The Company hereby agrees that if it shall previously have received a 
request pursuant to Section 5.1 or Section 5.2 for registration of Registrable Securities in 
an underwritten offering, and if such previous registration shall not have been withdrawn 
or abandoned, the Company, if requested by the managing underwriter for such 
underwritten offering, shall not Transfer to a third party or third parties any Common 
Stock, any other equity security of the Company or any security convertible into or 
exchangeable for any equity security of the Company until the earlier of (A) 90 days after 
the effective date of such registration statement and (B) such time as all of the 
Registrable Securities covered by such registration statement have been distributed; 
provided, however, that notwithstanding the foregoing, the Company may Transfer 
Common Stock or such other securities (1) as part of such underwritten offering, 
(2) pursuant to a registration statement on Form S-8 or Form S-4 under the Securities Act 
or any successor or similar form, (3) as part of a transaction under Rule 145 of the 
Securities Act, (4) in one or more private transactions that would not interfere with the 
method of distribution contemplated by such registration statement, or (5) if such 
Transfer was publicly announced or agreed to in writing by the Company prior to the date 
of the receipt of such request pursuant to Section 5.1. 

(d) The Stockholder shall furnish to the Company in writing such information 
regarding the Stockholder and its intended method of distribution of the Registrable Securities as 
the Company may from time to time reasonably request in writing in order for the Company to 
comply with its obligations under all applicable securities and other Laws and to ensure that the 
prospectus relating to such Registrable Securities conforms to the applicable requirements of the 
Securities Act and the rules and regulations thereunder.  The Stockholder shall promptly notify 
the Company of any inaccuracy or change in information previously furnished by the 
Stockholder to the Company or of the occurrence of any event, in either case as a result of which 
any prospectus relating to the Registrable Securities contains or would contain an untrue 
statement of a material fact or omits to state any material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading, and promptly furnish to the Company any additional information required 
to correct and update any previously furnished information or required so that such prospectus 
shall not contain an untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading. 

(e) In the case of any underwritten offering of shares of Common Stock 
registered under a Takedown Prospectus Supplement or a Demand Registration Statement, or in 
the case of a registration under Section 5.4 if the Company has entered into an underwriting 
agreement in connection therewith, all shares of Common Stock to be included in such offering 
or registration, as the case may be, shall be subject to the applicable underwriting agreement and 
no Person may participate in such offering or registration unless such Person agrees to sell such 
Person’s securities on the basis provided therein and completes and executes all questionnaires, 
indemnities, underwriting agreements and other documents (other than powers of attorney) 
which must be executed in connection therewith, and provides such other information to the 
Company or the underwriter as may be reasonably requested to offer or register such Person’s 
Common Stock. 
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Section 5.8 Registration Expenses.  The Stockholder shall bear all agent fees 
and commissions, underwriting discounts and commissions and fees and disbursements of its 
counsel and accountants in connection with any registration and sale of any Registrable 
Securities, including pursuant to Section 5.1 or Section 5.4.  Except as otherwise provided in this 
Agreement, the Company shall bear all other fees and expenses in connection with any 
registration statement for the registration of any Registrable Securities, including all registration 
and filing fees, all printing costs and all fees and expenses of counsel and accountants for the 
Company. 

Section 5.9 Indemnification; Contribution.  (a)  The Company shall, and it 
hereby agrees to, indemnify and hold harmless the Stockholder and its controlling Persons, if 
any, and each underwriter and its controlling Persons, if any, in any offering or sale of the 
Registrable Securities, including pursuant to Section 5.1, Section 5.2 or Section 5.4, against any 
losses, claims, damages or liabilities, actions or proceedings (whether commenced or threatened) 
in respect thereof and expenses (including actual out-of-pocket fees of counsel reasonably in-
curred) (collectively, “Claims”) to which each such indemnified party may become subject, 
insofar as such Claims (including any amounts paid in settlement effected with the consent of the 
Company as provided herein), or actions or proceedings in respect thereof, arise out of, relate to, 
are in connection with, or are based upon an untrue statement or alleged untrue statement of a 
material fact contained in any registration statement, or any preliminary or final prospectus 
contained therein, or any amendment or supplement thereto, or any document incorporated by 
reference therein, or arise out of, relate to, are in connection with, or are based upon any 
omission or alleged omission to state therein a material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances in which they were made, 
not misleading, and the Company shall, and it hereby agrees to, reimburse periodically the 
Stockholder or any such underwriter for any actual out-of-pocket legal or other actual out-of-
pocket expenses reasonably incurred by them in connection with investigating or defending any 
such Claims; provided, however, that the Company shall not be liable to any such Person in any 
such case to the extent that any such Claims arise out of, relate to, are in connection with, or are 
based upon an untrue statement or alleged untrue statement or omission or alleged omission 
made in such registration statement, or preliminary or final prospectus, or amendment or 
supplement thereto, in reliance upon information furnished to the Company by the Stockholder, 
any underwriter or any Representative of the Stockholder, expressly for use therein, or by the 
Stockholder’s failure to furnish the Company, upon request, with the information with respect to 
the Stockholder, or any underwriter or Representative of the Stockholder, or the Stockholder’s 
intended method of distribution, that is the subject of the untrue statement or omission. 

(b) The Stockholder shall, and hereby agrees to, (i) indemnify and hold 
harmless the Company, its directors, officers, employees and controlling Persons, if any, and 
each underwriter, its partners, officers, directors, employees and controlling Persons, if any, in 
any offering or sale of Registrable Securities against any Claims to which each such indemnified 
party may become subject, insofar as such Claims (including any amounts paid in settlement as 
provided herein), or actions or proceedings in respect thereof, arise out of, relate to, are in 
connection with, or are based upon an untrue statement or alleged untrue statement of a material 
fact contained in any registration statement, or any preliminary or final prospectus contained 
therein, or any amendment or supplement thereto, or any document incorporated by reference 
therein, or arise out of, relate to, are in connection with, or are based upon any omission or 
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alleged omission to state therein a material fact required to be stated therein or necessary to make 
the statements therein not misleading, in each case only to the extent that such untrue statement 
or alleged untrue statement or omission or alleged omission was made in reliance upon and in 
conformity with written information furnished to the Company by the Stockholder expressly for 
use therein, and (ii) reimburse the Company for any actual out-of-pocket legal or other out-of-
pocket expenses reasonably incurred by the Company in connection with investigating or 
defending any such Claim. 

(c) The Stockholder and the Company agree that if, for any reason, the 
indemnification provisions contemplated by Section 5.9(a) or Section 5.9(b) are unavailable to or 
are insufficient to hold harmless an indemnified party in respect of any Claims referred to 
therein, then each indemnifying party shall contribute to the amount paid or payable by such 
indemnified party as a result of such Claims in such proportion as is appropriate to reflect the 
relative fault of the indemnifying party, on the one hand, and the indemnified party, on the other 
hand, with respect to the applicable offering of securities.  The relative fault of such 
indemnifying party and indemnified party shall be determined by reference to, among other 
things, whether the untrue or alleged untrue statement of a material fact or omission or alleged 
omission to state a material fact relates to information supplied by such indemnifying party or by 
such indemnified party, and the parties’ relative intent, knowledge, access to information and 
opportunity to correct or prevent such statement or omission.  If, however, the allocation in the 
first sentence of this Section 5.9(c) is not permitted by applicable Law, then each indemnifying 
party shall contribute to the amount paid or payable by such indemnified party in such proportion 
as is appropriate to reflect not only such relative faults, but also the relative benefits of the 
indemnifying party and the indemnified party, as well as any other relevant equitable 
considerations.  The parties hereto agree that it would not be just and equitable if contributions 
pursuant to this Section 5.9(c) were to be determined by pro rata allocation or by any other 
method of allocation which does not take into account the equitable considerations referred to in 
the preceding sentences of this Section 5.9(c).  The amount paid or payable by an indemnified 
party as a result of the Claims referred to above shall be deemed to include (subject to the 
limitations set forth in Section 5.10) any actual out-of-pocket legal or other out-of-pocket fees or 
expenses reasonably incurred by such indemnified party in connection with investigating or 
defending any such action, proceeding or claim.  No Person guilty of fraudulent 
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any Person who was not guilty of such fraudulent misrepresentation. 

Section 5.10 Indemnification Procedures.  (a)  If an indemnified party shall 
desire to assert any claim for indemnification provided for under Section 5.9 in respect of, 
arising out of or involving a Claim against the indemnified party, such indemnified party shall 
notify the Company or the Stockholder, as the case may be (the “Indemnifying Party”), in 
writing of such Claim, the amount or the estimated amount of Damages sought thereunder to the 
extent then ascertainable (which estimate shall not be conclusive of the final amount of such 
Claim), any other remedy sought thereunder, any relevant time constraints relating thereto and, 
to the extent practicable, any other material details pertaining thereto (a “Claim Notice”) 
promptly after receipt by such indemnified party of written notice of the Claim; provided, 
however, that failure to provide a Claim Notice shall not affect the indemnification obligations 
provided hereunder except to the extent the Indemnifying Party shall have been materially 
prejudiced as a result of such failure.  The indemnified party shall deliver to the Indemnifying 
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Party, promptly after the indemnified party’s receipt thereof, copies of all notices and documents 
(including court papers) received by the indemnified party relating to the Claim; provided, 
however, that failure to provide any such copies shall not affect the indemnification obligations 
provided hereunder except to the extent the Indemnifying Party shall have been materially 
prejudiced as a result of such failure. 

(b) If a Claim is made against an indemnified party, the Indemnifying Party 
will be entitled to participate in the defense thereof and, if it so chooses, to assume the defense 
thereof with separate counsel selected by the Indemnifying Party and reasonably satisfactory to 
the indemnified party.  Should the Indemnifying Party so elect to assume the defense of a Claim, 
the Indemnifying Party will not be liable to the indemnified party for legal expenses 
subsequently incurred by the indemnified party in connection with the defense thereof, unless the 
Claim involves potential conflicts of interest or substantially different defenses for the 
indemnified party and the Indemnifying Party.  If the Indemnifying Party assumes such defense, 
the indemnified party shall have the right to participate in the defense thereof and to employ 
counsel, at its own expense (except as provided in the immediately preceding sentence), separate 
from the counsel employed by the Indemnifying Party.  The Indemnifying Party shall be liable 
for the actual out-of-pocket fees and expenses of counsel reasonably incurred by the indemnified 
party for any period during which the Indemnifying Party has not assumed the defense thereof 
and as otherwise contemplated by the two immediately preceding sentences.  If the Indemnifying 
Party chooses to defend any Claim, the other party shall cooperate in the defense or prosecution 
thereof.  Such cooperation shall include the retention and (upon the Indemnifying Party’s 
request) the provision to the Indemnifying Party of records and information that are reasonably 
relevant to such Claim, and use of reasonable efforts to make employees available on a mutually 
convenient basis to provide additional information and explanation of any material provided 
hereunder.  Whether or not the Indemnifying Party shall have assumed the defense of a Claim, 
the indemnified party shall not admit any liability with respect to, or settle, compromise or 
discharge, such Claim without the Indemnifying Party’s prior written consent (which consent 
shall not be unreasonably withheld, conditioned or delayed).  The Indemnifying Party may pay, 
settle or compromise a Claim without the written consent of the indemnified party, so long as 
such settlement (i) includes an unconditional release of the indemnified party from all liability in 
respect of such Claim, (ii) does not subject the indemnified party to any injunctive relief or other 
equitable remedy, and (iii) does not include a statement or admission of fault, culpability or 
failure to act by or on behalf of any indemnified party. 

Section 5.11 Transferee Registration Rights.  Any transferee who acquires at 
least 5% of either the Registrable Shares or of the Registrable Debt pursuant to a transaction that 
is not registered under the Securities Act (each, a “Registrable Securities Transferee”) shall be 
entitled to enjoy the same registration and other rights pursuant to this Article V as does the 
Stockholder so long as the Registrable Shares or the Registrable Debt held by any such Registra-
ble Securities Transferee may not be sold or disposed of pursuant to Rule 144 without volume 
limitations at the time when a Registrable Securities Transferee seeks to exercise its rights pursu-
ant to this Agreement.  Any Registrable Securities Transferee shall enjoy such right pursuant to 
this Section 5.11 if and to the extent the Company shall have received (x) written notice from the 
Stockholder stating the name and address of such Registrable Securities Transferee and 
identifying the amount of Registrable Shares or Registrable Debt with respect to which such 
rights under this Article V apply and (y) a written agreement from the Registrable Securities 
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Transferee to be bound by all of the relevant terms of this Article V.  In relation to any such 
Registrable Securities Transferee, the term “Stockholder” as used in this Article V shall, where 
appropriate, be deemed to refer to such Registrable Securities Transferee.  After such Transfer, 
the Stockholder shall retain its rights under this Agreement with respect to all other Registrable 
Securities owned by the Stockholder.  Upon the request of the Stockholder, the Company shall 
execute a registration rights agreement with such Registrable Securities Transferee or a proposed 
Registrable Securities Transferee substantially similar to the applicable sections of this Article V. 

ARTICLE VI 
 

NON-COMPETITION 

Section 6.1 Non-Competition.  The Stockholder agrees that (a) for the period 
commencing at the Closing and expiring on the date that is two years after the first date on which 
the Stockholder’s Voting Percentage is less than 10%, neither the Stockholder nor any of its con-
trolled Affiliates shall, either directly or indirectly, alone or with others, engage in (i) providing 
wireless telecommunications services through a facilities based network in the Territory, (ii) hold 
licenses from the FCC related to or necessary to provide such services, (iii) act as a reseller, 
dealer or distributor in the Territory of such services, or (iv) act as a mobile virtual network 
operator in the Territory, and (b) for the period commencing at the Closing and expiring on the 
first anniversary of the termination of the Trademark License in accordance with its terms, man-
ufacture, market or distribute any products or services under, or use in any way, the trademark 
T-MOBILE in connection with any of the activities described in clauses (a)(i), (ii), (iii) or (iv), 
other than by the Company and its Affiliates in accordance with the terms of the Trademark Li-
cense (each of (a) and (b), a “Competing Business”).  The Stockholder further agrees that, during 
the applicable period set forth in clause (a) or (b), it will not own an interest in (whether as a 
stockholder, member or partner, but in each case excluding any such interest not exceeding 10% 
of any class of security), or manage, operate, or control, or act as or have the right to appoint a 
director of, any Person engaged in a Competing Business (other than the Company and its 
Subsidiaries) (it being understood that no ownership permitted by this sentence shall be consid-
ered to be a breach of any other part of this Section 6.1).  For the avoidance of doubt, neither (x) 
the offering or provision of products or services (including software, apps, and “over-the-top” 
services) on, or the conducting of transactions through, mobile or wireless devices or platforms, 
nor (y) the resale of wireless telecommunications services ancillary to providing information 
technology outsourcing services shall in any event be deemed to be engaging a Competing Busi-
ness.  If the final judgment of a court of competent jurisdiction declares any term or provision of 
this Section 6.1 invalid or unenforceable, the parties hereto agree that the court making the 
determination of invalidity or unenforceability shall have the power to and shall reform this 
Section 6.1 to reduce the time, geographic area and/or scope of activity, to delete specific words 
or phrases, and/or to replace any invalid or unenforceable term or provision with a term or 
provision that is valid and enforceable and that comes closest to expressing the intention of the 
invalid or unenforceable term or provision, and this Agreement shall be enforceable as so 
modified. 

Section 6.2 Reasonable Scope.  The Stockholder acknowledges and agrees that 
the agreements and covenants set forth in Section 6.1 are (i) necessary to protect the legitimate 
business interests of the Company, (ii) reasonable as to time, geographic area and scope of 
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activity and do not impose a greater restraint on the activities of the Stockholder than is 
reasonably necessary to protect such legitimate interests of the Company, and (iii) reasonable in 
light of the consideration and other value provided, directly or indirectly, to the Stockholder by 
the Company pursuant to this Agreement and the Business Combination Agreement.  The 
Stockholder hereby waives any and all rights to contest the validity of the agreements and 
covenants set forth in Section 6.1 on the ground of the reasonableness of the length of their term 
or the breadth of their geographic area or scope of activity. 

ARTICLE VII 
 

MISCELLANEOUS 

Section 7.1 Injunctive Relief.  Each party hereto acknowledges that it would be 
impossible to determine the amount of damages that would result from any breach of any of the 
provisions of this Agreement and that the remedy at law for any breach, or threatened breach, of 
any of such provisions would likely be inadequate and, accordingly, agrees that the other party 
shall, in addition to any other rights or remedies which it may have, be entitled to such equitable 
and injunctive relief as may be available from any court of competent jurisdiction to compel 
specific performance of, or restrain any party from violating, any of such provisions.  In 
connection with any action or proceeding for injunctive relief, each party hereto hereby waives 
the claim or defense that a remedy at law alone is adequate and agrees, to the maximum extent 
permitted by Law, to have each provision of this Agreement specifically enforced against it, 
without the necessity of posting bond or other security against it, and consents to the entry of 
injunctive relief against it enjoining or restraining any breach or threatened breach of such 
provisions of this Agreement. 

Section 7.2 Assignment.  This Agreement shall be binding upon and inure to 
the benefit of the parties hereto and their respective successors, heirs, legal representatives and 
permitted assigns.  Neither party may directly or indirectly assign any of its rights or delegate 
any of its obligations under this Agreement, by operation of law or otherwise, without the prior 
written consent of the other party other than (a) in connection with a change in control of the 
Stockholder or to any successor of the Company; (b) by the Stockholder in whole or in part, to 
one or more of its Subsidiaries so long as the Stockholder remains liable for its obligations as 
contained herein, or (c) in accordance with Section 5.11.  Any purported direct or indirect 
assignment in violation of this Section 7.2 shall be null and void ab initio. 

Section 7.3 Amendments; Waiver.  No amendment, modification or discharge 
of this Agreement, and no waiver hereunder, and no extension of time for the performance of any 
of the obligations hereunder, shall be valid or binding unless set forth in writing and duly 
executed by (a) the Company where enforcement of the amendment, modification, discharge, 
waiver or extension is sought against the Company or (b) the Stockholder where enforcement of 
the amendment, modification, discharge, waiver or extension is sought against the Stockholder.  
Any such waiver shall constitute a waiver only with respect to the specific matter described in 
such writing and shall in no way impair the rights of the party granting such waiver in any other 
respect or at any other time.  The waiver by the Company or the Stockholder of a breach of, or a 
default under, any of the provisions hereof, or to exercise any right or privilege hereunder, shall 
not be construed as a waiver of any other breach or default of a similar nature, or as a waiver of 
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any of such provisions, rights or privileges hereunder.  Except as expressly provided in this 
Agreement, the rights and remedies herein provided are cumulative and none is exclusive of any 
other, or of any rights or remedies that any party may otherwise have at law or in equity. 

Section 7.4 Termination.  Except as otherwise provided in this Agreement (in-
cluding Section 5.6(b)), this Agreement shall terminate at any time after which the Stockholder’s 
Voting Percentage is less than 5%; provided, however, that (a) the obligations under Section 3.2 
shall terminate at any time after which the Stockholder’s Voting Percentage is less than 30%, 
(b) the indemnity and contribution provisions contained in Section 5.9 and Section 5.10 shall 
remain operative and in full force and effect regardless of any termination of this Agreement; 
and (c) the provisions of Article VI and this Article VII shall survive any termination of this 
Agreement or any provision thereof.  Nothing in this Agreement shall be deemed to release any 
party from any liability for any willful and material breach of this Agreement occurring prior to 
any termination hereof or to impair the right of a party to compel specific performance by the 
other party of its obligations under this Agreement. 

Section 7.5 Notices.  Any notice, request, instruction or other document to be 
given hereunder by any party to the others shall be in writing and delivered personally or sent by 
registered or certified mail, return receipt requested and postage prepaid, or by facsimile 
(providing confirmation of such facsimile transmission): 

if to MetroPCS, to: 

MetroPCS Communications, Inc. 
2250 Lakeside Blvd. 
Richardson, Texas 75082 
Attention: Mark A. Stachiw 
 Melanie Stapp Klint 
Fax: (866) 685-9618 

with copies to (which shall not constitute notice): 

Gibson, Dunn & Crutcher LLP 
2100 McKinney Avenue, Suite 1100 
Dallas, Texas  75201 
Attention: Jeffrey A. Chapman 
 Robert B. Little 
Fax:  (214) 571-2900 

and 

Akin Gump Strauss Hauer & Feld LLP 
1700 Pacific Avenue, Suite 4100 
Dallas, Texas 75201 
Attention:  J. Kenneth Menges, Jr., P.C. 
Fax:  (214) 969-4343 
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if to the Stockholder, to: 

Deutsche Telekom AG 
Friedrich-Ebert-Alle 140 
53113 Bonn, Germany 
Attention: General Counsel 
Fax: +49-228-181-74008 

with a copy to (which shall not constitute notice): 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention:  Adam O. Emmerich 
Fax: (212) 403-2000 

or to such other Persons or addresses as may be designated in writing by the party to receive such 
notice as provided above. 

Section 7.6 Governing Law; Jurisdiction; Forum; Waiver of Trial by Jury.   

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT 
REGARD TO ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THEREOF.  Each party 
hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of, or 
related to, this Agreement or the Transaction, exclusively in the Delaware Court of Chancery, 
New Castle County, or solely if that court does not have jurisdiction, a federal court sitting in the 
State of Delaware (the “Chosen Courts”), and solely in connection with claims arising under this 
Agreement or the Transaction (a) irrevocably submits to the exclusive jurisdiction of the Chosen 
Courts, (b) waives any objection to laying venue in any such action or proceeding in the Chosen 
Courts, (c) waives any objection that the Chosen Courts are an inconvenient forum or do not 
have jurisdiction over any party hereto, and (d) agrees that service of process upon such party in 
any such action or proceeding shall be effective if notice is given in accordance with Section 7.5.  
Each party hereto irrevocably designates C.T. Corporation as its agent and attorney-in-fact for 
the acceptance of service of process and making an appearance on its behalf in any such claim or 
proceeding and for the taking of all such acts as may be necessary or appropriate in order to 
confer jurisdiction over it before the Chosen Courts and each party hereto stipulates that such 
consent and appointment is irrevocable and coupled with an interest. 

(b) EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF, OR 
RELATING TO, THIS AGREEMENT. 

Section 7.7 Interpretation.  The table of contents and headings herein are for 
convenience of reference only, do not constitute part of this Agreement and shall not be deemed 
to limit or otherwise affect any of the provisions hereof.  The parties hereto have participated 
jointly in the negotiation and drafting of this Agreement and, in the event that an ambiguity or 
question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by 
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the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any 
party by virtue of the authorship of any provision of this Agreement. 

Section 7.8 Entire Agreement; No Other Representations.  This Agreement and 
the Business Combination Agreement constitute the entire agreement, and supersede all other 
prior and contemporaneous agreements, understandings, undertakings, arrangements, 
representations and warranties, both written and oral, among the parties with respect to the 
subject matter hereof. 

Section 7.9 No Third-Party Beneficiaries.  Except as explicitly provided for in 
Section 5.9, Section 5.10 and Section 5.11, this Agreement is not intended to confer upon any 
Person other than the parties hereto any rights or remedies hereunder. 

Section 7.10 Severability.  The provisions of this Agreement shall be deemed 
severable and the invalidity or unenforceability of any provision shall not affect the validity or 
enforceability of the other provisions hereof.  If any provision of this Agreement, or the 
application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable 
and equitable provision shall be substituted therefor in order to carry out, so far as may be valid 
and enforceable, the intent and purpose of such invalid or unenforceable provision; and (b) the 
remainder of this Agreement and the application of such provision to other Persons or 
circumstances shall not be affected by such invalidity or unenforceability, nor shall such 
invalidity or unenforceability affect the validity or enforceability of such provision, or the 
application thereof, in any other jurisdiction. 

Section 7.11 Counterparts.  This Agreement may be executed in any number of 
counterparts, each such counterpart (including any facsimile or electronic document transmission 
of such counterpart) being deemed to be an original instrument, and all such counterparts shall 
together constitute the same agreement. 



 

[Signature Page to Stockholder’s Agreement] 

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their 
respective authorized officers as of the date first written above. 

 

MetroPCS Communications, Inc. 

By:   
 Name: 
 Title: 

Deutsche Telekom AG 

By:   
 Name: 
 Title: 

By:   
 Name: 
 Title: 
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Exhibit E 

VOTING AND SUPPORT AGREEMENT 

This Voting and Support Agreement (this “Agreement”) is made and entered into 
as of October 3, 2012, among Deutsche Telekom AG, an Aktiengesellschaft organized under the 
laws of Germany (“Deer”), and MADISON DEARBORN CAPITAL PARTNERS IV, L.P. 
(“Stockholder”), aDelaware limited partnership. 

WHEREAS, Deer, certain subsidiaries of Deer, and MetroPCS Communications, 
Inc., a Delaware corporation (“Denali”) propose to enter into an Business Combination Agree-
ment, to be dated as of or after the date hereof (the “Combination Agreement”), which provides, 
among other things, for Denali to effect a recapitalization and reverse split of its common stock, 
par value $0.0001 per share (the “Common Stock”), to make a cash payment to Denali’s stock-
holders as part of such recapitalization and reverse split, to issue shares of its Common Stock to 
Deer that will result in Deer’s ownership of approximately 74% of the outstanding shares of 
Common Stock, and to amend the certificate of incorporation of Denali (collectively, the “Trans-
action”), upon the terms and subject to the conditions set forth in the Combination Agreement 
(capitalized terms used herein without definition shall have the respective meanings specified in 
the Combination Agreement); 

WHEREAS, Deer and Stockholder are executing this agreement prior to or con-
temporaneously with the execution of the Combination Agreement;  

WHEREAS, Stockholder owns shares of Common Stock (together with any other 
shares of capital stock of Denali acquired (whether beneficially or of record) by Stockholder af-
ter the date hereof and prior to the earlier of the Closing and the termination of all of Stockhold-
er’s obligations under this Agreement, including any shares of Common Stock acquired by 
means of purchase, dividend or distribution, or issued upon the exercise of any stock options to 
acquire Common Stock or warrants or the conversion of any convertible securities or otherwise, 
being collectively referred to herein as the “Securities”);  

WHEREAS, receipt of stockholder approval of the issuance of shares of Common 
Stock to Deer and the amendment of the certificate of incorporation of Denali (the “Approval”) 
is a condition to the consummation of the Transaction; and 

WHEREAS, as a condition to the willingness of Deer to enter into the Combina-
tion Agreement and as an inducement and in consideration therefor, Stockholder has agreed to 
enter into this Agreement. 

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and 
agreements set forth herein, and other good and valuable consideration, the receipt and sufficien-
cy of which is hereby acknowledged, intending to be legally bound, the parties hereto agree as 
follows: 



 

-2- 

ARTICLE I 
VOTING; GRANT AND APPOINTMENT OF PROXY 

Section 1.1 Voting.  From and after the date hereof until the earlier of (a) the con-
summation of the Transaction, (b) the date of the Denali Stockholders Meeting and (c) the termi-
nation of the Combination Agreement pursuant to and in compliance with the terms therein (such 
earlier date, the “Expiration Date”), Stockholder irrevocably and unconditionally hereby agrees 
that at any meeting (whether annual or special and each adjourned or postponed meeting) of De-
nali’s stockholders, however called, or in connection with any written consent of Denali’s stock-
holders, the Stockholder (in such capacity and not in any other capacity) will (i) appear at such 
meeting or otherwise cause all of the Securities to be counted as present thereat for purposes of 
calculating a quorum and (ii) vote or cause to be voted (including by proxy or written consent, if 
applicable) all of the Securities, without regard to any Denali Adverse Recommendation Change: 

(a) in favor of the Approval (and, in the event that the Approval is pre-
sented as more than one proposal, in favor of each proposal that is part of the Approval), and in 
favor of any other matter presented or proposed as to approval of the Transaction or any part or 
aspect thereof or any other transactions or matters contemplated by the Combination Agreement; 

(b) against any Denali Acquisition Proposal, without regard to the 
terms of such Denali Acquisition Proposal, or any other transaction, proposal, agreement or ac-
tion made in opposition to adoption of the Combination Agreement or in competition or incon-
sistent with the Transaction and the other transactions or matters contemplated by the Combina-
tion Agreement, 

(c) against any other action, agreement or transaction, that is intended, 
that could reasonably be expected, or the effect of which could reasonably be expected, to mate-
rially impede, interfere with, delay, postpone, discourage or adversely affect the Transaction or 
any of the other transactions contemplated by the Combination Agreement or this Agreement or 
the performance by Stockholder of its obligations under this Agreement, including: (i) any ex-
traordinary corporate transaction, such as a merger, consolidation or other business combination 
involving Denali or any of its Subsidiaries; (ii) a sale, lease or transfer of a material amount of 
assets of Denali or any of its Subsidiaries (other than the Transaction) or a reorganization, recapi-
talization or liquidation of Denali or any of its Subsidiaries; (iii) an election of new members to 
the board of directors of Denali, other than nominees to the board of directors of Denali who are 
serving as directors of Denali on the date of this Agreement or as otherwise provided in the 
Combination Agreement; (iv) any material change in the present capitalization or dividend poli-
cy of Denali or any amendment or other change to Denali’s certificate of incorporation or by-
laws, except if approved in writing by Deer; or (v) any other material change in Denali’s corpo-
rate structure or business, except if approved in writing by Deer, 

(d) against any action, proposal, transaction or agreement that would 
reasonably be expected to result in a breach in any respect of any covenant, representation or 
warranty or any other obligation or agreement of Denali contained in the Combination Agree-
ment, or of Stockholder contained in this Agreement, and  
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(e) in favor of any other matter necessary or desirable to the consum-
mation of the transactions contemplated by the Combination Agreement, including the Transac-
tion (clauses (a) through (e), the “Required Votes”). 

Section 1.2 Grant of Irrevocable Proxy; Appointment of Proxy. 

1.2.1 From and after the date hereof until the Expiration Date, Stockholder 
hereby irrevocably and unconditionally grants to, and appoints, Deer and any designee thereof as 
Stockholder’s proxy and attorney-in-fact (with full power of substitution), for and in the name, 
place and stead of Stockholder, to vote or cause to be voted (including by proxy or written con-
sent, if applicable) its Securities, without regard to any Denali Adverse Recommendation 
Change, in accordance with the Required Votes. 

1.2.2 Stockholder hereby represents that any proxies heretofore given in respect 
of the Securities, if any, are revocable, and hereby revokes such proxies. 

1.2.3 Stockholder hereby affirms that the irrevocable proxy set forth in this Sec-
tion 1.2 is given in connection with the execution of the Combination Agreement, and that such 
irrevocable proxy is given to secure the performance of the duties of Stockholder under this 
Agreement.  Stockholder hereby further affirms that the irrevocable proxy is coupled with an in-
terest and, except as set forth in this Section 1.2, is intended to be irrevocable.  If for any reason 
the proxy granted herein is not irrevocable, then Stockholder agrees, until the Expiration Date, to 
vote its Covered Securities in accordance with Section 1.2.1(a) through Section 1.2.1(e) above as 
instructed by Deer in writing.  The parties agree that the foregoing is a voting agreement. 

Section 1.3 Restrictions on Transfers.  Stockholder hereby agrees that, from the date 
hereof until the Expiration Date, it shall not, directly or indirectly, (a) sell, transfer, assign, tender 
in any tender or exchange offer, pledge, encumber, hypothecate or similarly dispose of (by mer-
ger, by testamentary disposition, by operation of law or otherwise), either voluntarily or involun-
tarily, or to enter into any contract, option or other arrangement or understanding with respect to 
the sale, transfer, assignment, pledge, Lien, hypothecation or other disposition of (by merger, by 
testamentary disposition, by operation of law or otherwise), any Securities, (b) deposit any Secu-
rities into a voting trust or enter into a voting agreement or arrangement or grant any proxy or 
power of attorney with respect thereto that is inconsistent with this Agreement, or (c) agree 
(whether or not in writing) to take any of the actions referred to in the foregoing clause (a) or (b). 

Section 1.4 Inconsistent Agreements.  Stockholder hereby covenants and agrees that, 
except for this Agreement, it (a) shall not enter into at any time while this Agreement remains in 
effect, any voting agreement or voting trust with respect to its Covered Securities and (b) shall 
not grant at any time while this Agreement remains in effect a proxy, consent or power of attor-
ney with respect to its Covered Securities.   

ARTICLE II 
NO SOLICITATION 

Section 2.1 Restricted Activities.  Prior to the Expiration Date, Stockholder (in its ca-
pacity as a stockholder of Denali) shall not, and shall cause his agents, advisors and other repre-
sentatives (in each case, acting in their capacity as such to Stockholder, the “Stockholder Repre-
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sentatives”) not to, (a) initiate, solicit or knowingly encourage or knowingly take or continue any 
other action to facilitate the submission of any inquiry, indication of interest, proposal or offer 
that constitutes, or would reasonably be expected to lead to, a Denali Acquisition Proposal, 
(b) participate in any discussions or negotiations regarding, or that would reasonably be expected 
to lead to any Denali Acquisition Proposal (other than to inform a Person of the existence of this 
Section 2.1 and Section 4.5 of the Combination Agreement), (c) furnish any non-public infor-
mation or data regarding Denali or any of its Subsidiaries to, or afford access to the properties, 
personnel, books and records of Denali to, any Person (other than Deer and its Subsidiaries) in 
connection with or in response to or in circumstances that would reasonably be expected to lead 
to, any Denali Acquisition Proposal, (d) take any action to make the provisions of any “fair 
price,” “moratorium,” “control share acquisition,” “business combination” or other similar anti-
takeover statute or regulation (including any transaction under, or a third party becoming an “in-
terested stockholder” under, Section 203 of the DGCL), or any restrictive provision of any appli-
cable anti-takeover provision in Denali’s Organizational Documents or the Denali Rights 
Agreement, inapplicable to any Person other than Deer and its Subsidiaries or to any transactions 
constituting or contemplated by a Denali Acquisition Proposal, or (e) resolve or agree to do any 
of the foregoing (the activities specified in clauses (a) through (e) being hereinafter referred to as 
the “Restricted Activities”). 

Section 2.2 Notification.  Stockholder (in its capacity as a stockholder of Denali) shall 
and shall cause the Stockholder Representatives to, immediately cease and terminate any and all 
existing activities, discussions or negotiations with any Person with respect to a Denali Acquisi-
tion Proposal.  From and after the date hereof until the Expiration Date, Stockholder shall as 
promptly as practicable (and in any event within 24 hours) (i) notify Deer of (x) any Denali Ac-
quisition Proposal it receives in its capacity as a stockholder of Denali, (y) any request it receives 
in its capacity as a stockholder of Denali for non-public information relating to Denali or its Sub-
sidiaries, other than requests for information not reasonably expected to be related to an Denali 
Acquisition Proposal, and (z) any inquiry or request for discussion or negotiation it receives in its 
capacity as a stockholder of Denali regarding an Denali Acquisition Proposal, (ii) if such Denali 
Acquisition Proposal, request or inquiry is in writing, deliver to Deer a copy of such Denali Ac-
quisition Proposal, request or inquiry and any related draft agreements and other written material 
setting forth the terms and conditions of such Denali Acquisition Proposal, and (iii) if such De-
nali Acquisition Proposal, request or inquiry is oral, provide to Deer a detailed summary thereof.  
Stockholder shall keep Deer reasonably informed on a prompt and timely basis of the status and 
material details of any such Denali Acquisition Proposal and with respect to any material change 
to the terms of any such Denali Acquisition Proposal within 24 hours of any such material 
change.  This Section 2.2 shall not apply to any Denali Acquisition Proposal received by Denali. 

Section 2.3 Capacity.  Stockholder is signing this Agreement solely in his capacity as 
a stockholder of Denali and nothing contained herein shall in any way limit or affect any actions 
taken by any Stockholder Representative in his capacity as an officer or director of Denali, and 
no action taken in any such capacity as an officer or director shall be deemed to constitute a 
breach of this Agreement. 
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ARTICLE III 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

OF STOCKHOLDER 

Section 3.1 Representations and Warranties.  Stockholder represents and warrants to 
Deer as follows: (a) Stockholder has full legal right and capacity to execute and deliver this 
Agreement, to perform Stockholder’s obligations hereunder and to consummate the transactions 
contemplated hereby, (b) this Agreement has been duly executed and delivered by Stockholder 
and the execution, delivery and performance of this Agreement by Stockholder and the consum-
mation of the transactions contemplated hereby have been duly authorized by all necessary ac-
tion on the part of Stockholder and no other actions or proceedings on the part of Stockholder are 
necessary to authorize this Agreement or to consummate the transactions contemplated hereby, 
(c) this Agreement constitutes the valid and binding agreement of Stockholder, enforceable 
against Stockholder in accordance with its terms, (d) the execution and delivery of this Agree-
ment by Stockholder does not, and the consummation of the transactions contemplated hereby 
and the compliance with the provisions hereof will not, conflict with or violate any Laws or 
agreement binding upon Stockholder or the Securities, nor require any authorization, consent or 
approval of, or filing with, any Governmental Entity, except for filings with the Securities and 
Exchange Commission by Stockholder, (e) Stockholder owns, beneficially and of record, or con-
trols 30,568,184 shares of Common Stock and (f) except for such transfer restrictions of general 
applicability as may be provided under the Securities Act of 1933, as amended, and the “blue 
sky” laws of the various states of the United States, Stockholder owns, beneficially and of rec-
ord, or controls all of its Securities (and any additional Securities acquired by it after the date 
hereof) free and clear of any proxy, voting restriction, adverse claim or other Lien (other than 
any restrictions created by this Agreement) and has sole voting power with respect to the Securi-
ties and sole power of disposition with respect to all of the Securities, with no restrictions on 
Stockholder’s rights of voting or disposition pertaining thereto, and no person other than Stock-
holder has any right to direct or approve the voting or disposition of any of the Securities. 

Section 3.2 Covenants.  Stockholder hereby: 

(a) agrees, prior to the Expiration Date, not to take any action that 
would make any representation or warranty of Stockholder contained herein untrue or incorrect 
or have or would reasonably be expected to have the effect of preventing, impeding or interfering 
with or adversely affecting the performance by Stockholder of his obligations under this Agree-
ment; 

(b) irrevocably waives, and agrees not to exercise, any rights of ap-
praisal or rights of dissent from the Transaction that Stockholder may have with respect to the 
Securities; 

(c) agrees to promptly notify Denali and Deer of the number of any 
new Securities acquired by Stockholder after the date hereof and prior to the Expiration Date.  
Any such Securities shall be subject to the terms of this Agreement as though owned by Stock-
holder on the date hereof; 
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(d) agrees to permit Denali to publish and disclose in the Proxy State-
ment Stockholder’s identity and ownership of the Securities and the nature of the Stockholder’s 
commitments, arrangements and understandings under this Agreement; and 

(e) shall and does authorize Deer or its counsel to notify Denali’s 
transfer agent that there is a stop transfer order with respect to all of its Securities (and that this 
Agreement places limits on the voting and transfer of such shares), provided that Deer or its 
counsel further notifies Denali’s transfer agent to lift and vacate the stop transfer order with re-
spect to the Securities no later than the Expiration Date. 

 

ARTICLE IV 
TERMINATION 

This Agreement shall terminate and be of no further force or effect (i) upon the Expira-
tion Date or (ii) on the fifth (5th) calendar day following the date of this Agreement should the 
Combination Agreement not be executed by all of the parties thereto as of such date.  Notwith-
standing the preceding sentence, this Article IV and Article V shall survive any termination of 
this Agreement.  Nothing in this Article V shall relieve or otherwise limit any party of liability 
for willful breach of this Agreement. 

ARTICLE V 
MISCELLANEOUS 

Section 5.1 Expenses.  Deer, on the one hand, and Stockholder, on the other hand, 
shall bear their respective expenses, costs and fees (including attorneys’, auditors’ and financing 
fees, if any) in connection with the preparation, execution and delivery of this Agreement and 
compliance herewith, whether or not the Transaction is effected. 

Section 5.2 Notices.  Any notice, request, instruction or other document to be given 
hereunder by any party to the others shall be in writing and delivered personally or sent by regis-
tered or certified mail, return receipt requested and postage prepaid, or by facsimile (providing 
confirmation of such facsimile transmission): 

To Deer: 

c/o Deutsche Telekom AG 
Friedrich-Ebert-Alle 140 
53113 Bonn, Germany 
Attention: General Counsel 
Fax: +49-228-181-74008 
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with copies to:  

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Attention: Adam O. Emmerich, Esq. 
Facsimile: 212-403-2000 
Email: aoemmerich@wlrk.com  

To Stockholder: 

Madison Dearborn Capital Partners IV, L.P. 
c/o Madison Dearborn Partners, LLC 
Three First National Plaza, Suite 4600 
Chicago, IL  60602 
Attention: Michael P. Cole 
Facsimile: 312-895-1226 
Email: mcole@mdcp.com 
 

with a copy to: 

Madison Dearborn Partners, LLC 
Three First National Plaza, Suite 4600 
Chicago, IL  60602 
Attention: Mark B. Tresnowski, Esq. 
Facsimile: 312-895-1041 
Email: mtresnowski@mdcp.com 

or to such other Persons or addresses as may be designated in writing by the party to receive such 
notice as provided above. 

Section 5.3 Amendments; Waivers.  Any provision of this Agreement may be amend-
ed or waived if, and only if, such amendment or waiver is in writing and signed (i) in the case of 
an amendment, by Deer and Stockholder, and (ii) in the case of a waiver, by the party against 
whom the waiver is to be effective.  No failure or delay by any party in exercising any right, 
power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial ex-
ercise thereof preclude any other or further exercise thereof or the exercise of any other right, 
power or privilege. 

Section 5.4 Assignment. No party to this Agreement may assign any of its rights or 
obligations under this Agreement, including by sale of stock, operation of law in connection with 
a merger or sale of substantially all the assets, without the prior written consent of the other party 
hereto; provided that Deer may assign its rights and obligations under this Agreement to a Sub-
sidiary of Deer, so long as Deer remains liable for its obligations hereunder. 



 

-8- 

Section 5.5 No Partnership, Agency, or Joint Venture.  This Agreement is intended to 
create, and creates, a contractual relationship and is not intended to create, and does not create, 
any agency, partnership, joint venture or any like relationship between the parties hereto. 

Section 5.6 Entire Agreement.  This Agreement and the Combination Agreement con-
stitute the entire agreement, and supersede all other prior and contemporaneous agreements, un-
derstandings, undertakings, arrangements, representations and warranties, both written and oral, 
among the parties with respect to the subject matter hereof. 

Section 5.7 No Third-Party Beneficiaries.  This Agreement is not intended to confer 
upon any Person other than the parties hereto any rights or remedies hereunder. 

Section 5.8 Governing Law; Jurisdiction; Waiver of Trial by Jury.  THIS 
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO ANY CONFLICT-
OF-LAWS RULE OR PRINCIPLE THEREOF.  Each party hereto agrees that it shall bring any 
action or proceeding in respect of any claim arising out of, or related to, this Agreement or the 
Transaction, exclusively in the Delaware Court of Chancery, New Castle County, or solely if that 
court does not have jurisdiction, a federal court sitting in the State of Delaware (the “Chosen 
Courts”), and solely in connection with claims arising under this Agreement or the Transaction 
(a) irrevocably submits to the exclusive jurisdiction of the Chosen Courts, (b) waives any objec-
tion to laying venue in any such action or proceeding in the Chosen Courts, (c) waives any objec-
tion that the Chosen Courts are an inconvenient forum or do not have jurisdiction over any party 
hereto, and (d) agrees that service of process upon such party in any such action or proceeding 
shall be effective if notice is given in accordance with Section 5.2.  Deer irrevocably designates 
CT Corporation, and Stockholder irrevocably designates National Registered Agents, Inc., as its 
agent and attorney-in-fact for the acceptance of service of process and making an appearance on 
its behalf in any such claim or proceeding and for the taking of all such acts as may be necessary 
or appropriate in order to confer jurisdiction over it before the Chosen Courts and each party 
hereto stipulates that such consent and appointment is irrevocable and coupled with an interest.  
EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF, OR RELATING TO, THIS 
AGREEMENT OR THE TRANSACTION. 

Section 5.9 Specific Performance.  The parties agree that irreparable damage would 
occur if any provision of this Agreement were not performed in accordance with the terms hereof 
and that the parties shall be entitled to an injunction or injunctions to prevent breaches of this 
Agreement or to enforce specifically the performance of the terms and provisions hereof in any 
of the Chosen Courts without any requirement to post bond, in addition to any other remedy to 
which they are entitled at law or in equity. 

Section 5.10 Interpretation.  (a) The words “hereof”, “herein”, and “hereunder” and 
words of similar import, when used in this Agreement, shall refer to this Agreement as a whole 
and not to any particular provision of this Agreement; (b) the words “date hereof,” when used in 
this Agreement, shall refer to the date set forth in the Preamble; (c) the terms defined in the sin-
gular have a comparable meaning when used in the plural, and vice versa; (d) the terms defined 
in the present tense have a comparable meaning when used in the past tense, and vice versa; 
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(e) any references herein to a specific Section or Article shall refer, respectively, to Sections or 
Articles of this Agreement; (f) wherever the word “include”, “includes”, or “including” is used in 
this Agreement, it shall be deemed to be followed by the words “without limitation”; 
(g) references herein to any gender includes each other gender; (h) the word “or” shall not be ex-
clusive; (i) the headings herein are for convenience of reference only, do not constitute part of 
this Agreement and shall not be deemed to limit or otherwise affect any of the provisions hereof; 
and (j) the parties hereto have participated jointly in the negotiation and drafting of this Agree-
ment and, in the event that an ambiguity or question of intent or interpretation arises, this 
Agreement shall be construed as jointly drafted by the parties hereto and no presumption or bur-
den of proof shall arise favoring or disfavoring any party by virtue of the authorship of any pro-
vision of this Agreement. 

Section 5.11 Counterparts.  This Agreement may be executed in any number of coun-
terparts, each such counterpart (including any facsimile or electronic document transmission of 
such counterpart) being deemed to be an original instrument, and all such counterparts shall to-
gether constitute the same agreement. 

Section 5.12 Severability.  The provisions of this Agreement shall be deemed severable 
and the invalidity or unenforceability of any provision shall not affect the validity or enforceabil-
ity or the other provisions hereof.  If any provision of this Agreement, or the application thereof 
to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provi-
sion shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the 
intent and purpose of such invalid or unenforceable provision; and (b) the remainder of this 
Agreement and the application of such provision to other Persons or circumstances shall not be 
affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability af-
fect the validity or enforceability of such provision, or the application thereof, in any other juris-
diction. 

[Signature Pages Follow] 



 

[Signature Page to Voting and Support Agreement] 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered 
this Agreement as of the date and year first written above. 

 

      MADISON DEARBORN CAPITAL 
      PARTNERS IV, L.P. 
 
      By:         Madison Dearborn Partners IV, L.P. 
      Its:         General Partner 
 
      By:         Madison Dearborn Partners, LLC 
      Its:         General Partner 
 
 
      By:         __________________________________ 
      Its:         Managing Director 
 

 
 
 



 

  
 

DEUTSCHE TELEKOM AG 
 
 
 
By:     ______________ 
 Name:  
 Title: 

 
 
By:     ______________ 
 Name:  
 Title: 
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DT Notes Pricing Schedule1 
DT Notes (Issued Regardless of Backstop) 

TABLE I: PERMANENT NOTES 
Tenor Year2 Amount3 Call Protection Call Coupon Schedule4 Make-Whole Call56 years 2019 $1,250 NC-2.0 ½, ¼, par thereafter T+50bps 7 years 2020 $1,250 NC-3.0 ½, ¼, par thereafter T+50bps 8 years 2021 $1,250 NC-4.0 ½, ¼, par thereafter T+50bps 9 years 2022 $1,250 NC-4.0 ½, ⅓, ⅙, par thereafter T+50bps 10 years 2023 $1,250 NC-5.0 ½, ⅓, ⅙, par thereafter T+50bps 11 years 2024 $1,250 NC-5.0 ½, ⅓, ⅙, par thereafter T+50bps 
Total  $7,500     

TABLE II: RESET NOTES 

Tenor Year Amount Reset Date 
Call Protection 
(before Reset) 

Tenor 
after Reset 

Call Protection 
(after Reset) Call Coupon Schedule6 Make-Whole Call 6 years 2019 $1,250 Year 2 Reset Date7 NC-Life 4.0 years NC-2.0 ½, par thereafter T+50 bps 7 years 2020 $1,250 Year 2 Reset Date NC-Life 5.0 years NC-2.0 ½, ¼, par thereafter T+50 bps 8 years 2021 $1,250 Year 2.5 Reset Date8 NC-Life 5.5 years NC-2.5 ½, ¼, par thereafter T+50 bps 9 years 2022 $1,250 Year 2.5 Reset Date NC-Life 6.5 years NC-2.5 ½, ¼, par thereafter T+50 bps 10 years 2023 $1,250 Year 3 Reset Date9 NC-Life 7.0 years NC-3.0 ½, ¼, par thereafter T+50 bps 11 years 2024 $1,250 Year 3 Reset Date NC-Life 8.0 years NC-3.0 ½, ¼, par thereafter T+50 bps 

Total  $7,500       
                                                 
1 The pricing of all Deer Notes listed in this Exhibit shall be determined by the attached Pricing Mechanism. 
2 Assumes closing takes place in 2013. 
3 All dollar amounts in this Exhibit are in millions. 
4 Call price on first day of call period and anniversaries of that date.  
5 T means “Treasury Rate.” 
6 Call price on first day of call period and anniversaries of that date.  
7 “Year 2 Reset Date” means the second anniversary of the Issue Date. 
8 “Year 2.5 Reset Date” means the date that is six months after the second anniversary of the Issue Date. 
9 “Year 3 Reset Date” means the third anniversary of the Issue Date. 
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Additional DT Notes (Issued if Backstop Used)10 

TABLE III: PERMANENT NOTES  

Tenor Year 
Maximum 

Amount 
Call 

Protection 
Call Coupon 
Schedule11 

Make-Whole 
Call 3 years12 2016 $500 NC-Life -- T+50 bps 5 years13 2018 $1,250 NC-Life -- T+50 bps 7 years14 2020 $500 NC-4.0 ½, ¼, par thereafter T+50 bps 8 years 202115 $500 NC-4.0 ½, ¼, par thereafter T+50 bps 

Total  $2,750     
TABLE IV: RESET NOTES16 

Tenor Year Maximum Amount 3 years17 2016 $500 $1,250 $500 $500 5 years18 2018 7 years19 2020 8 years 202120 
Total  $2,750 

 

                                                 
10 The Maximum Amount listed for Deer Notes in Tables III and IV reflect the full backstop and no commitment reductions.  The allocation of Additional Deer 
Notes among the series of Deer Notes in Tables III and IV shall be determined, as described in Section 5 of Exhibit I (Financing Backstop Terms and 
Conditions).  
11 Call price on first day of call period and anniversaries of that date.  
12 Assumes transaction closes in 2013.  
13 Assumes transaction closes in 2013.  
14 Assumes transaction closes in 2013.  
15 Assumes transaction closes in 2013.  
16 The Reset Date, Call Protection, Call Coupon Schedule, and Make-Whole Call for each series of Additional Deer Notes in Table IV shall be as described on 
page 5. 
17 Assumes transaction closes in 2013.  
18 Assumes transaction closes in 2013.  
19 Assumes transaction closes in 2013.  
20 Assumes transaction closes in 2013.  
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Reset Date for Additional DT Notes in Table IV Issued on the Closing Date 
(“Initial Backstop Reset Notes”)21 The Reset Date applicable to each series of Initial Backstop Reset Notes shall be determined as follows. 

A. The second anniversary of the Issue Date (the “Year 2 Reset Date”) Each series of Initial Backstop Reset Notes described by the following method shall have its price reset on the Year 2 Reset Date, according to the Pricing Mechanism. 
A-1. Determine the aggregate principal amount of all Initial Backstop Reset Notes outstanding on the Closing Date. 
A-2.  Select a set of series of Initial Backstop Reset Notes by adding the outstanding principal amount of each series of Initial Backstop Reset Notes as of the Closing Date, in order of maturity from earliest to latest, until the sum is greater than one third of the amount calculated in Step A-1.   
A-3. From the set of series of Initial Backstop Reset Notes specified by Step A-2,  remove the series with the longest maturity.  The remaining series of Initial Backstop Reset Notes shall have their price reset on the Year 2 Reset Date.  
B. Six months after the second anniversary of the Issue Date (the “Year 2.5 Reset Date”) Each series of Initial Backstop Reset Notes described by the following method shall have its price reset on the Year 2.5 Reset Date, according to the Pricing Mechanism. 
B-1. Determine the aggregate principal amount of all Initial Backstop Reset Notes as of the Closing Date that did not have their price reset on the Year 2 Reset Date. 
B-2. Select a set of series of Initial Backstop Reset Notes by adding the principal amount as of the Closing Date of each series of Initial Backstop Reset Notes identified in Step B-1, in order of maturity from earliest to latest, until the sum is greater than one half of the amount calculated in Step B-1.   
B-3. From the set of series of Initial Backstop Reset Notes specified by Step B-2,  remove the series with the longest maturity.  The remaining series of Initial Backstop Reset Notes shall have their price reset on the Year 2.5 Reset Date. 
B.4. Notwithstanding the foregoing, if there are only two series of Initial Backstop Reset Notes identified in Step B-1, the Reset Date of the series with the earlier maturity shall be the Year 2.5 Reset Date and the Reset Date of the series with the later maturity shall be the Year 3 Reset Date.  
C. The third anniversary of the Issue Date (“Year 3 Reset Date”) Each series of Initial Backstop Reset Notes that did not have its price reset on the Year 2 Reset Date or the Year 2.5 Reset Date shall have its price reset on the Year 3 Reset Date according to the Pricing Mechanism. 
                                                 
21 Includes any Additional Deer Notes in Table IV  issued in respect of the Change of Control Backstop on the 
Closing Date. 
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Reset Date for Additional DT Notes in Table IV Issued in Respect of Change of Control 
Backstop after the Closing Date If any Initial Backstop Reset Notes were issued on the Closing Date, the Reset Date applicable to each series of Additional DT Notes in Table IV issued after the Closing Date shall be determined as follows:  (i)  If there is one such series of Additional DT Notes, the Reset Date of such series shall be the third anniversary of the Issue Date; and (ii) if there are two such series of Additional DT Notes, the Reset Date of the series of such notes with the earlier maturity shall be the second anniversary of the Issue Date  and the Reset Date of the series of such notes with the later maturity shall be the third anniversary of the Issue Date. If no Initial Backstop Reset Notes were issued on the Closing Date, the Reset Date applicable to each series of Additional DT Notes in Table IV issued after the Closing Date shall be determined as follows:  (i)  If there is one such series of Additional DT Notes, the Reset Date of such series shall be the third anniversary of the Issue Date; and (ii) if there are two such series of Additional DT Notes, the Reset Date of the series of such notes with the earlier maturity shall be six months after the second anniversary of the Issue Date and the Reset Date of the series of such notes with the later maturity shall be the third anniversary of the Issue Date. 
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Potential Terms of the Additional DT Notes in Table IV 
 
 
Table V provides an overview of the terms of all potential series of Additional DT Notes given the tenor (as specified in Exhibit I (Backstop Terms and 
Conditions) and possible Reset Dates (as specified on pages 3-4 above).  
 
 

TABLE V: RESET NOTES – POTENTIAL ADDITIONAL DT NOTES IF BACKSTOP USED 
A B C D E F G H 

Tenor Year Reset Date 

Call 
Protection  

(before Reset)

Tenor 
after 
Reset 

Call 
Protection  

(after Reset) 
Call Coupon   
Schedule22 

Make-
Whole  

Call 3 years 2016 Year 2.0 Reset Date23 NC-Life 1.0 years NC-Life --- T+50bps3 years 2016 Year 2.5 Reset Date24 NC-Life 0.5 years NC-Life --- T+50bps5 years 2018 Year 2.0 Reset Date NC-Life 3.0 years NC-Life --- T+50bps5 years 2018 Year 2.5 Reset Date NC-Life 2.5 years NC-Life --- T+50bps5 years 2018 Year 3.0 Reset Date25 NC-Life 2.0 years NC-Life --- T+50bps7 years 2020 Year 2.0 Reset Date NC-Life 5.0 years NC-2 ½, ¼, par thereafter T+50bps7 years 2020 Year 2.5 Reset Date NC-Life 4.5 years NC-2 ½, ¼, par thereafter T+50bps7 years 2020 Year 3.0 Reset Date NC-Life 4.0 years NC-2 ½, par thereafter T+50bps8 years 2021 Year 2.0 Reset Date NC-Life 6.0 years NC-3 ½, ¼, par thereafter T+50bps8 years 2021 Year 2.5 Reset Date NC-Life 5.5 years NC-3 ½, ¼,  par thereafter T+50bps8 years 2021 Year 3.0 Reset Date NC-Life 5.0 years NC-2 ½, ¼,  par thereafter T+50bps
 

 

                                                 
22 Call price on first day of call period and anniversaries of that date.  
23 “Year 2 Reset Date” means the second anniversary of the Issue Date. 
24 “Year 2.5 Reset Date” means the date that is six months after the second anniversary of the Issue Date. 
25 “Year 3 Reset Date” means the third anniversary of the Issue Date. 
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Pricing Mechanism 

See attached.  
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Pricing Mechanism 

Applicable Rates 

The interest rate applicable to each series of Permanent Notes shall at all times be the Permanent 
Rate for such series. 

From the Issue Date until the applicable Reset Date, the interest rate applicable to each series of 
Reset Notes shall be the Initial Rate for such series. 

On and after the applicable Reset Date, the interest rate applicable to each series of Reset Notes 
shall be the Reset Rate for such series. 

 

“Permanent Rate” means, for Permanent Notes of any series, a rate per annum equal to the sum 
of: 

(i) the Reference Yield as of the Issue Date, plus 

(ii) 187.5 bps, plus 

(iii) the Maturity Adjustment for DT Notes of such series as of the Issue Date (the sum 
of (i), (ii), and (iii), for purposes of this definition, the “Permanent Specified Rate”), plus 

(iv) the OID Amount applicable to DT Notes of such series based on the Permanent 
Specified Rate. 

“Initial Rate” means, for Reset Notes of any series, a rate per annum equal to the sum of: 

(i) the Reference Yield as of the Issue Date, plus 

(ii) 100.0 bps, plus 

(iii) the Maturity Adjustment for DT Notes of such series as of the Issue Date (the sum 
of (i), (ii), and (iii), for purposes of this definition, the “Initial Specified Rate”), plus 

(iv) the OID Amount applicable to DT Notes of such series based on the Initial 
Specified Rate. 

“Reset Rate” means, for Reset Notes of any series, a rate per annum equal to the sum of: 

(i) the Reference Yield as of the Reset Date, plus 

(ii) 100.0 bps, plus 

(iii) the Maturity Adjustment for DT Notes of such series as of the Reset Date, plus 
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(iv) the amount that was included in the calculation of the Initial Rate of such series of 
DT Notes on the Issue Date pursuant to clause (iv) of the definition of “Initial Rate”. 

“Maturity Adjustment” means, for any series of DT Notes as of any specified date, an amount 
(which may be negative) equal to the product of (i)(a) the Remaining Tenor of such series of DT 
Notes minus (b) the number eight (8) and (ii) 12.5 basis points. 

“OID Amount” means, as to DT Notes of any series for any Permanent Specified Rate or Initial 
Specified Rate, the difference between (i) the effective yield to maturity that would be applicable 
to newly-issued notes having the same Remaining Tenor as such series of DT Notes, with a 
coupon equal to the Permanent Specified Rate or Initial Specified Rate (as applicable), that were 
issued with 200 bps of original issue discount, and (ii) such Permanent Specified Rate or Initial 
Specified Rate (as applicable), . 

“Reference Yield” means, as of any date of determination, a rate per annum, as determined by the 
Calculation Agent in a commercially reasonable manner, equal to the sum of: 

(i) the product of (a) the Index Weight and (b) the Average Adjusted Index Yield as of 
such date; plus, 

(ii) the product of (a) the Comparable Bond Weight and (b) the Average Adjusted 
Comparable Bond Yield as of such date; plus, 

(iii) the product of (a) the Company Bond Weight and (b) the Average Adjusted 
Company Bond Yield as of such date. 

 

Notice of Rates 

Within five business days of the Issue Date, Issuer will send a notice to each holder and the 
trustee, specifying the Permanent Rate and the Initial Rate, and setting forth in reasonable detail 
the manner in which each such rate was calculated. Within five business days of each Reset 
Date, Issuer will send a notice to each holder and the trustee, specifying the Reset Rate for such 
Reset Date, and setting forth in reasonable detail the manner in which each such rate was 
calculated. 
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Telecom HY Index Definitions 

“Average Adjusted Index Yield” means, as of any date of determination, the arithmetic average of 
the Adjusted Index Yield for each Component Index as of such date. 

“Index Weight” means: (i) if the number of Qualified Comparable Bonds is one or more and the 
number of Qualified Company Bonds is one or more, one-half; and (ii) if (a) the number of 
Qualified Comparable Bonds is zero and the number of Qualified Company Bonds is one or 
more, or (b) the number of Qualified Company Bonds is zero and the number of Qualified 
Comparable Bonds is one or more, two-thirds; and (iii) if the number of Qualified Comparable 
Bonds is zero and the number of Qualified Company Bonds is zero, one. 

“JPM HY Index” means the “JP Morgan Domestic Telecom High Yield Index”; provided, that (i) 
if the sponsor of such index discontinues calculation of such index, and such sponsor or another 
entity publishes a successor or substitute index that the Calculation Agent determines, in its sole 
discretion, to be comparable to such index (such comparable index, the “Successor Index”), then 
the Calculation Agent shall substitute the Successor Index for such index for all purposes 
hereunder; and (ii) in the event that the sponsor of such index discontinues publication of such 
index and the Calculation Agent determines that no suitable successor or substitute index is 
available for such index, the Calculation Agent will calculate the Daily Yield to Worst and 
Effective Yield to Worst Time for such index in accordance with the formula for and method of 
calculation last in effect as to such index prior to its discontinuance, but using only those 
securities with such weightings as comprised such index immediately prior to its discontinuance. 

“CS HY Index” means the “Credit Suisse US Liquid High Yield Telecom Index”; provided, that 
(i) if the sponsor of such index discontinues calculation of such index, and such sponsor or 
another entity publishes a successor or substitute index that the Calculation Agent determines, in 
its sole discretion, to be comparable to such index (such comparable index, the “CS Successor 
Index”), then the Calculation Agent shall substitute the CS Successor Index for such index for all 
purposes hereunder; and (ii) in the event that the sponsor of such index discontinues publication 
of such index and the Calculation Agent determines that no suitable successor or substitute index 
is available for such index, the Calculation Agent will calculate the Daily Yield to Worst and 
Effective Yield to Worst Time for such index in accordance with the formula for and method of 
calculation last in effect as to such index prior to its discontinuance, but using only those 
securities with such weightings as comprised such index immediately prior to its discontinuance. 

“BAML HY Index” means the “Bank of America Merrill Lynch US High Yield 
Telecommunications (H0TC) Index”; provided, that (i) if the sponsor of such index discontinues 
calculation of such index, and such sponsor or another entity publishes a successor or substitute 
index that the Calculation Agent determines, in its sole discretion, to be comparable to such 
index (such comparable index, the “BAML Successor Index”), then the Calculation Agent shall 
substitute the BAML Successor Index for such index for all purposes hereunder; and (ii) in the 
event that the sponsor of such index discontinues publication of such index and the Calculation 
Agent determines that no suitable successor or substitute index is available for such index, the 
Calculation Agent will calculate the Daily Yield to Worst and Effective Yield to Worst Time for 
such index in accordance with the formula for and method of calculation last in effect as to such 
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index prior to its discontinuance, but using only those securities with such weightings as 
comprised such index immediately prior to its discontinuance. 
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Comparable Bond Definitions 

“Average Adjusted Comparable Bond Yield” means, as of any date of determination, the 
arithmetic average of the Adjusted Bond Yields for each of the Qualified Comparable Bonds as 
of such date. 

“Comparable Bond Weight” means: (i) if the number of Qualified Comparable Bonds is one or 
more and the number of Qualified Company Bonds is zero, one-third; (ii) if the number of 
Qualified Comparable Bonds is one or more and the number of Qualified Company Bonds is one 
or more, one-quarter; and (iii) if the number of Qualified Comparable Bonds is zero, zero. 

“Comparable Issuer” means Sprint Nextel Corporation or any successor or assign. 

“Qualified Comparable Bonds” means, as of any date of determination, each series of publicly-
traded unsecured notes that: 

(i) is issued by the Comparable Issuer; 

(ii) has a minimum aggregate principal amount outstanding as of such date of at least 
$1.0 billion; 

(iii) has an Average Bond Price during the Calculation Period of not less than 800.00 or 
greater than 1200.00 (per $1000.00 of principal amount); 

(iv) for which the date that results in the yield to worst is not less than four (4) and not 
greater than ten (10) years from such date of determination;  

(v) for which there are at least five Trading Days in the Calculation Period on which there 
is a reported trade of such Qualified Comparable Bond in an amount greater than 
$500,000 of principal amount; and 

(vi) which was not subject, on any date during the Calculation Period, to a publicly 
announced tender offer, exchange offer, or any transaction that would result or has 
resulted in a change of control. 
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Company Bond Definitions 

“Average Adjusted Company Bond Yield” means, as of any date of determination, the arithmetic 
average of the Adjusted Bond Yields for each of the Qualified Company Bonds as of such date. 

“Company Bond Weight” means: (i) if the number of Qualified Company Bonds is one or more 
and the number of Qualified Comparable Bonds is zero, one-third; (ii) if the number of Qualified 
Comparable Bonds is one or more and the number of Qualified Company Bonds is one or more, 
one-quarter; and (iii) if the number of Qualified Company Bonds is zero, zero. 

“Qualified Company Bonds” means, as of any date of determination, each series of publicly-
traded unsecured notes that: 

(i) is issued by the Issuer; 

(ii) has a minimum aggregate principal amount outstanding as of such date of at least 
$1.0 billion; 

(iii) has an Average Bond Price during the Calculation Period of not less than 800.00 or 
greater than 1200.00 (per $1000.00 of principal amount); 

(iv) for which the date that results in the yield to worst is not less than four (4) and not 
greater than (10) years from such date of determination;  

(v) for which there are at least five Trading Days in the Calculation Period on which there 
is a reported trade of such Qualified Comparable Bond in an amount greater than 
$500,000 of principal amount; and 

(vi) which was not subject, on any date during the Calculation Period, to a publicly 
announced tender offer, exchange offer, or any transaction that would result or has 
resulted in a change of control. 
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General Definitions 

“Adjusted Bond Yield” means, for any Component Bond as of any date of determination: 

(i) the Average Yield to Worst of such Component Bond as of such date, plus 

(ii) an amount (which may be negative) equal to the product of (a)(1) the number of 
days until a date that is eight (8) years from such date of determination, minus (2) the 
number of days until the date that results in the yield to worst of such Component Bond, 
and (b) the fraction 12.5 basis points divided by three hundred sixty-five (365); plus 

(iii) an amount (which may be negative) equal to the product of (a)(1) the score set 
forth in the definition of “Composite Rating” for the Composite Rating of the applicable 
series of DT Notes, minus (2) the score set forth in the definition of “Composite Rating” 
for the Composite Rating of such Component Bond, and (b) 50 basis points. 

“Adjusted Index Yield” means, for any Component Index as of any date of determination: 

(i) the Average Yield to Worst of such Component Index as of such date, plus 

(ii) an amount (which may be negative) equal to the product of (a)(1) the number of 
days until a date that is eight (8) years from such date of determination, minus (2) 
Effective Yield to Worst Time of such Component Index, and (b) the fraction 12.5 basis 
points divided by three hundred sixty-five (365). 

“Average Yield to Worst” means, as to any Component on any date of determination, the 
arithmetic average of the Daily Yield to Worst of such Component on each Trading Day in the 
Calculation Period. 

“Average Bond Price” means, as to any Component Bond on any date of determination, the 
arithmetic average of the Daily Bond Price of such Component on each Trading Day in the 
Calculation Period. 

“Bloomberg” means Bloomberg Financial Markets. 

“Calculation Agent” means [•], or such other nationally recognized investment bank as is 
selected by DT. 

“Calculation Period” means, as to any date of determination, the period that begins on the first 
Trading Day on or following the day that is 45 days prior to such date and ends on such date. 

“Component” means any Component Bond or any Component Index. 

“Component Bond” means any Qualified Comparable Bond or any Qualified Company Bond. 

“Component Index” means the JPM HY Index, the CS HY Index, and the BAML HY Index. 

“Composite Rating” means (i) if such Security is rated by either S&P or Moody’s, but not both, 
the composite rating indicated on the chart below as corresponding to the rating given to such 
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Security by S&P or Moody’s; and (ii) if such Security is rated by both S&P and Moody’s, the 
composite rating indicated on the chart below as corresponding to a score equal to the average 
(rounded up to the nearest integer) of the scores assigned on the chart below to such Security’s 
S&P rating and such Security’s Moody’s rating . 

Moody's S&P Score
Composite 
Rating 

Baa1 BBB+ 1 BBB+ 
Baa2 BBB 2 BBB 
Baa3 BBB- 3 BBB- 
Ba1 BB+ 4 BB+ 
Ba2 BB 5 BB 
Ba3 BB- 6 BB- 
B1 B+ 7 B+ 
B2 B 8 B 
B3 B- 9 B- 
Caa1 CCC+ 10 CCC+ 
Caa2 CCC 11 CCC 
Caa3 CCC- 12 CCC- 

“Daily Yield to Worst” means: 

(i) as to any Component Bond on any date of determination, the arithmetic average of the 
yield to worst of each reported trade of such Component Bond in an amount greater than 
$500,000 of principal amount on such date (or, if there are no reported trades of such 
Component Bond in an amount greater than $500,000 of principal amount on such date, 
the arithmetic average of the yield to worst of each reported trade of such Component 
Bond in an amount greater than $500,000 of principal amount on the next preceding 
Trading Day during the Calculation Period on which there was such a trade), determined 
by reference to the Pricing Source; and  

(ii) as to any Component Index on any date of determination, the yield to worst of such 
Component Index for such date as reported by the Pricing Source. 

“Daily Bond Price” means, as to any Component Bond on any date of determination, the 
arithmetic average of the price of each reported trade of such Component Bond in an amount 
greater than $500,000 of principal amount on such date (or, if there are no reported trades of 
such Component Bond in an amount greater than $500,000 of principal amount on such date, the 
arithmetic average of the price of each reported trade of such Component Bond in an amount 
greater than $500,000 of principal amount on the next preceding Trading Day during the 
Calculation Period on which there was such a trade), determined by reference to the Pricing 
Source. 

“Effective Yield to Worst Time” means, as to any Component Index, the number of days to the 
date that results in the yield to worst implied by such Component Index, as reported by the 
Pricing Source, or if not reported by the Pricing Source, as calculated by the Calculation Agent 
in good faith. 
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“Issue Date” means, as to any series of DT Notes, the date on which such series of DT Notes 
were initially issued. 

“Moody’s” means Moody's Investors Service, Inc., and its successors. 

“Pricing Source” means (i) with respect to any Component Index, the index sponsor; and 
(ii) with respect to any Component Bond, TRACE as provided by Bloomberg. Except where 
another source or method is specified, the Pricing Source shall be used for all applicable 
purposes hereunder.  If the Pricing Source for any Component is unavailable at any time for any 
reason, and an alternative source or method is not expressly provided herein, the Calculation 
Agent shall determine a suitable substitute source in good faith. 

“Relevant Exchange” means, for any Component Bond, the primary exchange or quotation 
system on which such Component Bond is traded or quoted, as determined by the Calculation 
Agent.  

“Reset Date” means the date that is [24] [30] [36] months after the Issue Date. 

“Remaining Tenor” means, for any series of DT Notes as of any specified date, the number of 
days from such specified date to the Stated Maturity for such series of DT Notes, divided by 
three hundred sixty-five (365). 

“Security” means any series of DT Notes or any Component Bond. 

“S&P” means Standard & Poor’s Rating Services, a division of The McGraw-Hill Companies, 
Inc., and its successors. 

“Trading Day” means (i) with respect to any Component Index, any date on which the sponsor 
of such index reports an updated value for such index; and (ii) with respect to any Component 
Bond, a day, as determined by the Calculation Agent, on which the Relevant Exchange with 
respect to such Component Bond is scheduled to be open for trading for their respective regular 
trading sessions or on which such Component Bond is quoted, as applicable.  
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Exhibit G 

Form of Description of Notes  

You can find the definitions of certain terms used in this description of notes under the 
subheading “Certain definitions” below.  In this description of notes, “Issuer” refers only 
to T-Mobile USA, Inc., a Delaware corporation, and not to any of its Subsidiaries and 
“Parent” refers only to MetroPCS Communications, Inc., a Delaware corporation, and not 
to any of its Subsidiaries.  

Issuer will issue the notes as a series of debt securities under a new indenture among itself, 
Parent, the Subsidiary Guarantors and [Wells Fargo Bank, N.A.], as trustee.  The terms of 
the notes include those stated in the indenture and those made part of the indenture by 
reference to the Trust Indenture Act of 1939, as amended.1  

The obligations and covenants of Issuer described hereunder are only of Issuer and not of 
Parent, its direct parent company.  Although Parent will be a guarantor of the notes, it and 
its Subsidiaries, except Issuer and its Restricted Subsidiaries, are generally not subject to 
any of the obligations and covenants described hereunder.    

[The following description is a summary of the material provisions of the indenture.  It 
does not restate the indenture in its entirety.  We urge you to read the indenture in its 
entirety because it, and not this description of notes, defines your rights as a holder of the 
notes.  We have filed a copy of the indenture as an exhibit to [_____], which has been 
incorporated by reference in this prospectus supplement.  For more information on how 
you can obtain a copy of the indenture, see “Incorporation of documents by reference.”   
Certain defined terms used in this description of notes but not defined below under 
“—Certain definitions” have the meanings assigned to them in the indenture.]2 

The registered holder of a note will be treated as the owner of it for all purposes.  Only 
registered holders will have rights under the indenture. 

Brief description of the notes and the note guarantees 

The notes 

The notes: 

• will be general unsecured obligations of Issuer; 

• will be pari passu in right of payment with all existing and future unsecured senior 
Indebtedness and other liabilities of Issuer, including Issuer’s existing senior notes; 

                                                 
1 The Form of the Indenture to be customary for offerings of this type, and to include customary provisions 
for debt securities offered under and exception from the securities laws that are subject to registration rights. 
2 NTD:  Non-operative disclosure language has been retained and bracketed globally for reference.   
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• will be senior in right of payment to any future subordinated Indebtedness of Issuer 
to the extent that such future Indebtedness provides by its terms that it is 
subordinated to the notes; and 

• will be unconditionally guaranteed on a senior unsecured basis by the Guarantors. 

However, the notes will be effectively subordinated to all borrowings under  existing and 
future secured Indebtedness of Issuer or any Guarantor to the extent of the assets securing 
such Indebtedness and to all liabilities of any of Issuer’s Subsidiaries that do not guarantee 
the notes to the extent of the assets of those Subsidiaries.  [See “Risk Factors—Risks 
related to the notes— The notes and the guarantees will be unsecured and effectively 
subordinated to our and the guarantors’ existing and future secured indebtedness and 
structurally subordinated to any future indebtedness and other liabilities of our 
non-guarantor subsidiaries.”] 

The note guarantees 

The notes will be guaranteed by Parent, all of Issuer’s Domestic Restricted Subsidiaries 
that are Wholly-Owned Subsidiaries (other than Immaterial Subsidiaries), Issuer’s 
Restricted Subsidiaries that guarantee any Specified Issuer Indebtedness, and any future 
Subsidiary of Parent that directly or indirectly owns equity interests of Issuer. 

Each guarantee of the notes by a Guarantor: 

• will be a general unsecured obligation of that Guarantor; 

• will be pari passu in right of payment with all existing and future unsecured senior 
Indebtedness and other liabilities of that Guarantor, including its guarantee of 
Issuer’s existing senior notes; and 

• will be senior in right of payment to any future subordinated Indebtedness of that 
Guarantor to the extent that such future Indebtedness provides by its terms that it is 
subordinated to its guarantee of the notes. 

However, the guarantees will be effectively subordinated to all existing and future secured 
Indebtedness of the Guarantors to the extent of the assets securing such Indebtedness.  [See 
“Risk Factors—Risks related to the notes—The notes and the guarantees will be unsecured 
and effectively subordinated to our and the guarantors’ existing and future secured 
indebtedness and structurally subordinated to any future indebtedness and other liabilities 
of our non-guarantor subsidiaries.”] 

Initially, all of Issuer’s existing Domestic Restricted Subsidiaries will guarantee the notes.  
Under the circumstances described below under the subheading “—Certain 
covenants—Additional note guarantees,” one or more of Issuer’s Subsidiaries together 
with certain newly created or acquired Subsidiaries in the future may not guarantee the 
notes.  In the event of a bankruptcy, liquidation or reorganization of any of these 
non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay their trade creditors 
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and holders of their debt and other obligations before they will be able to distribute any of 
their assets to Issuer. 

Initially, all of Issuer’s Subsidiaries will be “Restricted Subsidiaries.”  However, under the 
circumstances described below under the caption “—Certain covenants—Designation of 
restricted and unrestricted subsidiaries,” Issuer will be permitted to designate certain of its 
Subsidiaries as “Unrestricted Subsidiaries.”  Issuer’s Unrestricted Subsidiaries will not be 
subject to many of the restrictive covenants in the indenture.  Issuer’s Unrestricted 
Subsidiaries will not guarantee the notes. 

Principal, maturity and interest 

Issuer will issue $[__]3 in aggregate principal amount of notes in this offering.  Issuer may 
issue additional notes from time to time after this offering, and such additional notes may 
be issued either under the indenture or one or more supplemental indentures.  Any issuance 
of additional notes is subject to all of the covenants in the indenture, including the covenant 
described below under the caption “—Certain covenants—Incurrence of indebtedness and 
issuance of preferred stock.”  The notes and any additional notes subsequently issued under 
the indenture will be treated as a single series for all purposes under the indenture, 
including  waivers, amendments, redemptions and offers to purchase.  Issuer will issue 
notes in minimum denominations of $2,000 and integral multiples of $1,000.  The notes 
will mature on [_____].4 

Interest on the notes will accrue (i) at the rate of [___]%5 per annum to and including the 
date that is [__]6 months after the Closing Date and (ii) thereafter at the rate per annum 
equal to [___]%,7 and will be payable semiannually in arrears on [____] and [_____], 
commencing on [______].8  Issuer will make each interest payment to the holders of record 
on the immediately preceding [_____] and [_____]. 

Interest on the notes will accrue from the date of original issuance or, if interest has already 
been paid, from the date it was most recently paid.  Interest will be computed on the basis 
of a 360−day year comprised of twelve 30-day months.  If an interest payment date or the 
maturity date falls on a day that is not a business day, the related payment of principal or 
interest will be made on the next succeeding business day as if made on the date the 
payment was due, and no interest shall accrue for the intervening period. 

                                                 
3 NTD:  Amount of each series of DT Notes issued will be as set forth on the DT Note Pricing Schedule. 
4 NTD:  Tenor of each series of DT Notes will be as set forth on the DT Note Pricing Schedule. 
5 NTD:  Initial rate for each series of DT Notes to be determined as set forth on the DT Note Pricing 
Schedule. 
6 NTD:  Reset date for Reset Notes to be determined as set forth on the DT Note Pricing Schedule. 
7 NTD:  Reset rate for each series of DT Notes to be determined as set forth on the DT Note Pricing Schedule. 
8 NTD:  Payment and record dates for Permanent Notes to be the 1st and 15th day of the month falling 3 and 9 
months after the Closing Date.  Payment and record dates for Reset Notes to be the 1st and 15th day of the 
month falling 6 and 12 months after the Closing Date. 
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Payments of principal of and interest on the notes issued in book-entry form or definitive 
form, if any, will be made as described below under the caption “—Same day settlement 
and payment.” 

The notes will initially be evidenced by one or more global notes deposited with a 
custodian for, and registered in the name of, Cede & Co., as nominee of The Depository 
Trust Company (“DTC”).  Except as described below, beneficial interests in the global 
notes will be shown on, and transfers thereof will be effected only through, records 
maintained by DTC and its direct and indirect participants.9  We do not intend to apply for 
the notes to be listed on any securities exchange or to arrange for the notes to be quoted on 
any quotation system.  

Methods of receiving payments on the notes 

If a holder of a definitive note has given wire transfer instructions to Issuer and Issuer is the 
paying agent, Issuer will pay all principal, interest and premium, if any, on that holder’s 
notes in accordance with those instructions until given written notice to the contrary.  All 
other payments on the notes will be made at the office or agency of the paying agent and 
registrar within the City and State of New York unless Issuer elects to make interest 
payments by check mailed to the noteholders at their address set forth in the books and 
records of the registrar. 

Paying agent and registrar for the notes 

The trustee will initially act as paying agent and registrar.  Issuer may change the paying 
agent or registrar without prior notice to the holders of the notes, and Issuer or any of its 
Subsidiaries may act as paying agent or registrar. 

Transfer and exchange 

Except as set forth below, the global notes may be transferred, in whole and not in part, 
only to another nominee of DTC or to a successor of DTC or its nominee, as described 
below under the caption “—Book-entry, delivery and form.” 

A holder of a definitive note may transfer or exchange notes in accordance with the 
provisions of the indenture.  The registrar and the trustee may require a holder, among 
other things, to furnish appropriate endorsements and transfer documents in connection 
with a transfer of notes.  Holders will be required to pay all taxes relating to, arising out of, 
or in connection with such transfer.  Issuer will not be required to transfer or exchange any 
note selected for redemption.  Also, Issuer will not be required to transfer or exchange any 
note for a period of 15 days before a selection of notes to be redeemed. 

                                                 
9 DT and TMUS will cooperate to take all actions reasonably required to submit the notes promptly to DTC 
to the extent that DTC registration is available. 
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Note guarantees 

The notes will be guaranteed by Parent,  all of Issuer’s Domestic Restricted Subsidiaries 
that are Wholly-Owned  Subsidiaries (other than Immaterial Subsidiaries), all of Issuer’s 
Restricted Subsidiaries that guarantee any Specified Issuer Indebtedness, and any future 
Subsidiary of Parent that directly or indirectly owns equity interests of Issuer.  These Note 
Guarantees will be joint and several obligations of the Guarantors.  The obligations of each 
Guarantor under its Note Guarantee will be limited as necessary to prevent that Note 
Guarantee from constituting a fraudulent conveyance under applicable law.  [See “Risk 
factors—Risks related to the notes—The guarantees may not be enforceable because of 
fraudulent conveyance laws.”] 

A Guarantor (other than Parent) may not sell or otherwise dispose of all or substantially all 
of its assets to, or consolidate with or merge with or into (whether or not such Guarantor is 
the surviving Person) another Person, other than Issuer or another Guarantor, unless: 

(1) immediately after giving effect to that transaction, no Default or Event of Default 
exists; and 

(2) either: 

(a) if it is not already a Guarantor, the Person acquiring the property in any such 
sale or disposition or the Person formed by or surviving any such 
consolidation or merger assumes all the obligations of that Guarantor under 
the indenture and its Note Guarantee pursuant to a supplemental indenture 
satisfactory to the trustee; or 

(b) such sale or other disposition complies with the “Asset Sale” provisions of 
the indenture (it being understood that only such portion of the Net 
Proceeds as is or is required to be applied on or before the date of such 
release in accordance with the terms of the indenture needs to be so 
applied). 

The Note Guarantee of a Subsidiary Guarantor will be released: 

(1) in connection with any sale or other disposition of all or substantially all of the 
assets of that Guarantor (including by way of merger or consolidation) to a Person 
that is not (either before or after giving effect to such transaction) the Issuer or a 
Restricted Subsidiary of Issuer, if the sale or other disposition is not prohibited by 
the “Asset Sale” provisions of the indenture; 

(2) in connection with any issuance, sale or other disposition of Capital Stock of that 
Guarantor to a Person that is not (either before or after giving effect to such 
transaction) the Issuer or a Restricted Subsidiary of Issuer, if the issuance, sale or 
other disposition does not violate the “Asset Sale” or “Restricted Investment” 
provisions of the indenture, and the Guarantor ceases to be a Wholly-Owned 
Subsidiary of Issuer as a result of such sale or other disposition and does not 
guarantee any Specified Issuer Indebtedness; 
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(3) if such Guarantor ceases to guarantee any Specified Issuer Indebtedness and is not a 
Wholly-Owned Subsidiary; 

(4) if Issuer designates any Restricted Subsidiary that is a Guarantor to be an 
Unrestricted Subsidiary in accordance with the applicable provisions of the 
indenture; 

(5) upon legal defeasance or satisfaction and discharge of the indenture as provided 
below under the captions “—Legal defeasance and covenant defeasance” and 
“—Satisfaction and discharge”; 

(6) upon the liquidation or dissolution of such Guarantor provided no Default or Event 
of Default has occurred that is continuing; or 

(7) solely in the case of a Note Guarantee created pursuant to clause (b) of the covenant 
described below under the caption “—Additional note guarantees,” upon the 
release or discharge of the Guarantee that resulted in the creation of such Note 
Guarantee pursuant to the covenant described below under the caption 
“—Additional note guarantees,” except a discharge or release by or as a result of 
payment under such Guarantee. 

See “—Repurchase at the option of holders—Asset sales.” 

Optional redemption 

At any time prior to [_____]10, Issuer may on any one or more occasions redeem up to 35% 
of the aggregate principal amount of notes issued under the indenture at a redemption price 
of [  ]11% of the principal amount, plus accrued and unpaid interest to, but not 
including, the redemption date, with the net cash proceeds of one or more sales of Equity 
Interests (other than Disqualified Stock) of Issuer or contributions to Issuer’s common 
equity capital made with the net cash proceeds of one or more sales of Equity Interests 
(other than Disqualified Stock) of Parent; provided that: 
 
(1) at least 65% of the aggregate principal amount of notes issued under the indenture 
(excluding notes held by Issuer and its Subsidiaries) remains outstanding immediately 
after the occurrence of such redemption; and 
 
(2) the redemption occurs within 180 days of the date of the closing of such sale of Equity 
Interests by Issuer or the date of contribution to Issuer’s common equity capital made 
with net cash proceeds of one or more sales of Equity Interests of Parent. 

On or after [______]12, Issuer may redeem all or a part of the notes upon not less than 10 
nor more than 60 days’ notice, at the redemption prices (expressed as percentages of 
principal amount) set forth below plus accrued and unpaid interest on the notes redeemed, 
                                                 
10 NTD:  To be the date that is three years after the Closing Date.   
11 NTD:  To be par plus the coupon for the applicable series.   
12 NTD:  Redemption dates to be as set forth in the DT Note Pricing Schedule 
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to the applicable redemption date, if redeemed during the twelve month period beginning 
on [______] of the years indicated below, subject to the rights of holders of notes on the 
relevant record date to receive interest on the relevant interest payment date for periods 
prior to such redemption date: 

Year Percentage13 

[______] [___]% 
[______] [___]% 
[______] [___]% 
[______] and thereafter [___]% 

 
Unless Issuer defaults in the payment of the redemption price, interest will cease to accrue 
on the notes or portions thereof called for redemption on the applicable redemption date. 

At any time prior to [______],14 Issuer may also redeem all or a part of the notes, upon not 
less than 10 nor more than 60 days’ prior notice sent electronically or mailed by first-class 
mail to each holder’s registered address, at a redemption price equal to 100% of the 
principal amount of notes redeemed plus the Applicable Premium as of, and accrued and 
unpaid interest to, but not including, the date of redemption, subject to the rights of holders 
of notes on the relevant record date to receive interest due on the relevant interest payment 
date for periods prior to such date of redemption.  

Mandatory redemption 

Issuer is not required to make mandatory redemption or sinking fund payments with 
respect to the notes. 

Repurchase at the option of holders 

Change of control triggering event 

If a Change of Control Triggering Event occurs, each holder of notes will have the right to 
require Issuer to repurchase all or any part (equal to $2,000 or an integral multiple of 
$1,000) of that holder’s notes pursuant to a Change of Control Offer on the terms set forth 
in the indenture.  In the Change of Control Offer, Issuer will offer a Change of Control 
Payment in cash equal to 101% of the aggregate principal amount of notes repurchased 
plus accrued and unpaid interest on the notes repurchased to, but not including, the date of 
purchase, subject to the rights of holders of notes on the relevant record date to receive 
interest due on the relevant interest payment date for periods prior to such repurchase date 
(the “Change of Control Payment”).  Within 30 days following any Change of Control 
Triggering Event, Issuer will send a notice (the “Change of Control Offer”) to each holder 
and the trustee describing the transaction or transactions and identify the ratings decline 
that together constitute the Change of Control Triggering Event and offering to repurchase 

                                                 
13 NTD:  Percentage for each tranche of DT Notes to be a specified percentage of the Reset Price for the 
applicable year, as set forth on the DT Note Pricing Schedule. 
14 NTD:  Redemption dates to be as set forth in the DT Note Pricing Schedule 
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notes on the Change of Control Payment Date specified in the notice, which date will be no 
earlier than 10 days and no later than 60 days from the date such notice is sent (the “Change 
of Control Payment Date”), pursuant to the procedures required by the indenture and 
described in such notice.  Issuer will comply with the requirements of Rule 14e-1 under the 
Exchange Act and any other securities laws and regulations thereunder to the extent those 
laws and regulations are applicable in connection with the repurchase of the notes as a 
result of a Change of Control Triggering Event.  To the extent that the provisions of any 
securities laws or regulations conflict with the Change of Control Triggering Event 
provisions of the indenture, or compliance with the Change of Control Triggering Event 
provisions of the indenture would constitute a violation of any such laws or regulations, 
Issuer will comply with the applicable securities laws and regulations and will not be 
deemed to have breached its obligations under the Change of Control Triggering Event 
provisions of the indenture by virtue of such compliance.  In connection with the tender of 
any notes with respect to a Change of Control Triggering Event, the tendering holder shall 
provide good title to the notes, free and clear of all liens and encumbrances, and shall 
represent and warrant that such holder is presenting good title, free and clear of all liens and 
encumbrances, and such other representations and warranties as are customary. 

On the Change of Control Payment Date, Issuer will, to the extent lawful: 

(1) accept for payment all notes or portions of notes properly tendered pursuant to the 
Change of Control Offer; 

(2) deposit with the paying agent an amount equal to the Change of Control Payment in 
respect of all notes or portions of notes properly tendered; and 

(3) deliver or cause to be delivered to the trustee the notes properly accepted together 
with an officers’ certificate stating the aggregate principal amount of notes or 
portions of notes being purchased by Issuer. 

The paying agent will promptly make payment to each holder of notes properly tendered 
the Change of Control Payment for such notes, and the trustee will promptly authenticate 
and mail (or cause to be transferred by book entry) to each holder, a new note equal in 
principal amount to any unpurchased portion of the notes surrendered, if any; provided that 
each new note will be in a principal amount of $2,000 or an integral multiple of $1,000 in 
excess thereof.  Issuer will publicly announce the results of the Change of Control Offer on 
or as soon as practicable after the Change of Control Payment Date. 

The provisions described above that require Issuer to make a Change of Control Offer 
following a Change of Control Triggering Event will be applicable whether or not any 
other provisions of the indenture are applicable.  Except as described above with respect to 
a Change of Control Triggering Event, the indenture does not contain provisions that 
permit the holders of the notes to require, or otherwise provide, that Issuer repurchase or 
redeem the notes in the event of a takeover, recapitalization or similar transaction. 

Notwithstanding the foregoing, Issuer will not be required to make a Change of Control 
Offer upon a Change of Control Triggering Event if (1) a third party makes the Change of 
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Control Offer in the manner, at the times and otherwise in compliance with the 
requirements set forth in the indenture applicable to a Change of Control Offer made by 
Issuer and purchases all notes properly tendered and not withdrawn under the Change of 
Control Offer, or (2) notice of redemption has been given pursuant to the indenture as 
described above under the caption “—Optional redemption,” unless and until there is a 
default in payment of the applicable redemption price. 

A Change of Control Offer may be made in advance of a Change of Control Triggering 
Event, and conditioned upon such Change of Control Triggering Event, if a definitive 
agreement has been executed for a transaction that would constitute a Change of Control at 
the time of making of the Change of Control Offer. 

In the event that holders of not less than 90% of the aggregate principal amount of the 
outstanding notes accept a Change of Control Offer and Issuer purchases all of the notes 
held by such holders, Issuer will have the right, upon not less than 10 nor more than 60 
days’ prior notice, given not more than 30 days following the purchase pursuant to the 
Change of Control Offer described above, to redeem all of the notes that remain 
outstanding following such purchase at a redemption price equal to the Change of Control 
Payment plus, to the extent not included in the Change of Control Payment, accrued and 
unpaid interest on the notes that remain outstanding, to, but not including, the date of 
redemption (subject to the right of holders of record on the relevant record date to receive 
interest due on an interest payment date that is on or prior to the redemption date). 

[The definition of Change of Control includes a phrase relating to the direct or indirect sale, 
lease, transfer, conveyance or other disposition of “all or substantially all” of the properties 
or assets of Issuer and its Restricted Subsidiaries taken as a whole.  Although there is a 
limited body of case law interpreting the phrase “substantially all,” there is no precise 
established definition of the phrase under applicable law.  Accordingly, the ability of a 
holder of notes to require Issuer to repurchase its notes as a result of a sale, lease, transfer, 
conveyance or other disposition of less than all of the assets of Issuer and its Restricted 
Subsidiaries taken as a whole to another Person or group may be uncertain.] 

Asset sales 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, consummate an 
Asset Sale unless: 

(1) Issuer (or the Restricted Subsidiary, as the case may be) receives consideration at 
the time of the Asset Sale at least equal to the Fair Market Value of the assets or 
Equity Interests issued or sold or otherwise disposed of; 

(2) at least 75% of the consideration received by Issuer or such Restricted Subsidiary in 
the Asset Sale and all other Asset Sales since the date of the indenture is in the form 
of cash, Cash Equivalents or Replacement Assets or a combination thereof.  For 
purposes of this provision, each of the following will be deemed to be cash: 

(a) any liabilities, as shown on Issuer’s most recent consolidated balance sheet 
(or as would be shown on Issuer’s consolidated balance sheet as of the date 
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of such Asset Sale), of Issuer or any Restricted Subsidiary (other than 
contingent liabilities and liabilities that are by their terms subordinated to 
the notes or any Note Guarantee) that are assumed by the transferee of any 
such assets pursuant to a novation agreement that releases Issuer or such 
Restricted Subsidiary from further liability; and 

(b) any securities, notes or other obligations received by Issuer, or any such 
Restricted Subsidiary, from such transferee that are converted by Issuer or 
such Restricted Subsidiary into cash, Cash Equivalents or Replacement 
Assets within 90 days after such Asset Sale, to the extent of the cash, Cash 
Equivalents or Replacement Assets received in that conversion. 

Notwithstanding the foregoing, the 75% limitation referred to above shall be deemed 
satisfied with respect to any Asset Sale in which the cash, Cash Equivalents or 
Replacement Assets portion of the consideration received therefrom, determined in 
accordance with the foregoing provision on an after-tax basis, is equal to or greater than 
what the after-tax proceeds would have been had such Asset Sale complied with the 
aforementioned 75% limitation. 

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, Issuer or a 
Restricted Subsidiary may apply an amount equal to such Net Proceeds: 

(1) to purchase Replacement Assets; or 

(2) to prepay, repay, defease, redeem, purchase or otherwise retire Indebtedness and 
other Obligations under a Credit Facility or Indebtedness secured by property that 
is subject to such Asset Sale and, if the Indebtedness repaid is revolving credit 
Indebtedness, to correspondingly reduce commitments with respect thereto. 

Notwithstanding the foregoing, if within 365 days after the receipt of any Net Proceeds 
from an Asset Sale, Issuer or a Restricted Subsidiary enters into a binding written 
agreement committing Issuer or such Restricted Subsidiary, subject to customary 
conditions, to an application of funds of the kind described in clause (1) above, Issuer or 
such Restricted Subsidiary shall be deemed not to be in violation of the preceding 
paragraph so long as such application of funds is consummated within 545 days of the 
receipt of such Net Proceeds. 

Pending the final application of any Net Proceeds of an Asset Sale, Issuer may temporarily 
reduce revolving credit borrowings or otherwise use the Net Proceeds in any manner that is 
not prohibited by the indenture. 

An amount equal to any Net Proceeds from Asset Sales that are not applied or invested as 
provided in the third paragraph of this covenant will constitute “Excess Proceeds.”  When 
the aggregate amount of Excess Proceeds exceeds $100.0 million, within 20 days thereof, 
Issuer shall apply the entire aggregate amount of unutilized Excess Proceeds (not only the 
amount in excess of $100.0 million) to make an offer (an “Asset Sale Offer”) to all holders 
of notes and all holders of other Indebtedness that is pari passu with the notes containing 
provisions requiring the Issuer to make an offer to purchase or redeem with the proceeds of 
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sales of assets to purchase the maximum principal amount of notes and purchase or redeem 
such other pari passu Indebtedness that may be purchased or redeemed out of the Excess 
Proceeds.  The offer price in any Asset Sale Offer will be equal to 100% of the principal 
amount of the notes and such other pari passu Indebtedness that may be purchased or 
redeemed with Excess Proceeds, plus accrued and unpaid interest to, but not including, the 
date of consummation of the purchase, and will be payable in cash.  If any Excess Proceeds 
remain after consummation of an Asset Sale Offer, Issuer and its Restricted Subsidiaries 
may use those Excess Proceeds for any purpose not otherwise prohibited by the indenture.  
If the aggregate principal amount of notes and other pari passu Indebtedness tendered into 
such Asset Sale Offer exceeds the amount of Excess Proceeds, the trustee will select the 
notes and Issuer will select such other pari passu Indebtedness to be purchased or 
redeemed on a pro rata basis.  Upon completion of each Asset Sale Offer, the amount of 
Excess Proceeds will be reset at zero. 

Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any 
other securities laws and regulations thereunder to the extent those laws and regulations are 
applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer.  To 
the extent that the provisions of any securities laws or regulations conflict with the Asset 
Sale provisions of the indenture, or compliance with the Asset Sale provisions of the 
indenture would constitute a violation of any such laws or regulations, Issuer will comply 
with the applicable securities laws and regulations and will not be deemed to have 
breached its obligations under the Asset Sale provisions of the indenture by virtue of such 
compliance. 

[The agreements governing Issuer’s other Indebtedness contain, and future agreements 
may contain, prohibitions of certain events, including events that would constitute a 
Change of Control or an Asset Sale and may prohibit repurchases of or other prepayments 
in respect of the notes.  The exercise by the holders of the notes of their right to require 
Issuer to repurchase the notes upon a Change of Control Triggering Event or an Asset Sale 
could cause a default under these other agreements, even if the Change of Control 
Triggering Event or Asset Sale itself does not, due to the financial effect of such 
repurchases or other prepayments on Issuer.  In the event a Change of Control Triggering 
Event or Asset Sale occurs at a time when Issuer is prohibited from purchasing notes, 
Issuer could seek the consent of the holders of such Indebtedness to the purchase of notes 
or could attempt to refinance the borrowings that contain such prohibition.  If Issuer does 
not obtain a consent or repay those borrowings, Issuer will remain prohibited from 
purchasing notes.  In that case, Issuer’s failure to purchase tendered notes would constitute 
an Event of Default under the indenture that could, in turn, constitute a default under the 
other Indebtedness.  Finally, Issuer’s ability to pay cash to the holders of notes upon a 
repurchase may be limited by Issuer’s then existing financial resources.  See “Risk 
Factors—Risks related to the notes—Our senior secured credit facility, the indenture 
governing the notes and the indentures governing our existing senior notes include 
restrictive covenants that limit our operating flexibility.”]   
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Selection and notice 

If less than all of the notes are to be redeemed at any time, the trustee will select notes for 
redemption on a pro rata basis unless otherwise required by law or applicable stock 
exchange or depository requirements. 

No notes of $2,000 or less can be redeemed in part.  Notices of redemption will be sent 
electronically or mailed by first class mail at least 10 but not more than 60 days before the 
redemption date to each holder of notes to be redeemed at its registered address, except that 
redemption notices may be sent more than 60 days prior to a redemption date if the notice 
is issued in connection with a defeasance of the notes or a satisfaction and discharge of the 
indenture.  Except as otherwise set forth in the provisions described under the captions 
“—Repurchase at the option of holders—Change of control triggering event,” notices of 
redemption may not be conditional. 

If any note is to be redeemed in part only, the notice of redemption that relates to that note 
will state the portion of the principal amount of that note that is to be redeemed.  If in 
definitive form a new note in principal amount equal to the unredeemed portion of the 
original note will be issued in the name of the holder of notes upon cancellation of the 
original note.  Except to the extent that a notice of redemption is conditional as permitted in 
the provisions described under the captions “—Repurchase at the option of 
holders—Change of control triggering event,” notes called for redemption become due on 
the date fixed for redemption.  On and after the redemption date, interest ceases to accrue 
on notes or portions of notes called for redemption. 

Certain covenants 

Changes in covenants when notes rated investment grade 

If on any date following the Closing Date: 

(1) the notes are rated Investment Grade by two out of the three Rating Agencies; and 

(2) no Default or Event of Default shall have occurred and be continuing (other than 
with respect to the covenants specifically listed under the following captions), 

then, beginning on that day, the covenants specifically listed under the following captions 
in this prospectus supplement will cease to apply and will not be later reinstated even if the 
ratings of the notes should subsequently decline: 

(1) “—Repurchase at the option of holders—Asset sales”; 

(2) “—Restricted payments”; 

(3) “—Incurrence of indebtedness and issuance of preferred stock”; 

(4) “—Dividend and other payment restrictions affecting subsidiaries”; 
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(5) “—Transactions with affiliates”; 

(6) “—Designation of restricted and unrestricted subsidiaries”; and 

(7) clauses (3) (to the extent that a Default or Event of Default exists by reason of one 
or more of the covenants specifically listed in this paragraph) and (4) of the 
covenant described below under the caption “—Merger, consolidation or sale of 
assets.” 

[There can be no assurance that the notes will ever achieve an Investment Grade rating.] 

Restricted payments 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly: 

(1) declare or pay (without duplication) any dividend, or make any other payment or 
distribution, on account of Issuer’s or any of its Restricted Subsidiaries’ Equity 
Interests (including any payment in connection with any merger or consolidation 
involving Issuer or any of its Restricted Subsidiaries) or to the direct or indirect 
holders of Issuer’s or any of its Restricted Subsidiaries’ Equity Interests in their 
capacity as such (other than dividends or distributions payable in Equity Interests 
(other than Disqualified Stock) of Issuer and other than dividends or distributions 
payable to Issuer or a Restricted Subsidiary of Issuer); 

(2) purchase, redeem or otherwise acquire or retire for value (including  in connection 
with any merger or consolidation involving Issuer) any Equity Interests of Issuer or 
any direct or indirect parent of Issuer; 

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise 
acquire or retire for value any Subordinated Indebtedness (excluding any 
intercompany Indebtedness between or among Issuer and any of its Restricted 
Subsidiaries), except a payment of interest or principal at the Stated Maturity 
thereof; or 

(4) make any Restricted Investment 

(all such payments and other actions set forth in clauses (1) through (4) above being 
collectively referred to as “Restricted Payments”), 

unless, at the time of and after giving effect to such Restricted Payment: 

(1) no Default or Event of Default has occurred and is continuing or would occur as a 
consequence of such Restricted Payment; 

(2) Issuer would, at the time of such Restricted Payment and after giving pro forma 
effect thereto as if such Restricted Payment had been made at the beginning of the 
applicable four-quarter period, have been permitted to incur at least $1.00 of 
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additional Indebtedness pursuant to the Debt to Cash Flow Ratio test set forth in the 
first paragraph of the covenant described below under the caption “—Incurrence of 
indebtedness and issuance of preferred stock”; and 

(3) such Restricted Payment, together with the aggregate amount of all other Restricted 
Payments made by Issuer and its Restricted Subsidiaries since the Closing Date 
(excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (7), (8), 
(9), (11), (12), (13), (14) and (15) of the next succeeding paragraph), is less than the 
sum, without duplication, of: 

(a) 100% of Issuer’s Consolidated Cash Flow for the period (taken as one 
accounting period) from the beginning of the first fiscal quarter 
commencing after the Closing Date to the end of Issuer’s most recently 
ended fiscal quarter for which internal financial statements are available at 
the time of such Restricted Payment, less the product of 1.4 times Issuer’s 
Consolidated Interest Expense for the same period; plus 

(b) 100% of the aggregate net cash proceeds, and the Fair Market Value of any 
property other than cash,  received by Issuer after the Closing Date  as a 
contribution to its common equity capital or from the issue or sale of Equity 
Interests of Issuer (other than Disqualified Stock) or from the issue or sale 
of convertible or exchangeable Disqualified Stock or convertible or 
exchangeable debt securities of Issuer that have been converted into or 
exchanged for such Equity Interests (other than Equity Interests (or 
Disqualified Stock or debt securities) sold to a Subsidiary of Issuer); plus 

(c) to the extent that any Restricted Investment that was made after the Closing 
Date  is sold for cash or Cash Equivalents, or otherwise is liquidated or 
repaid for cash or Cash Equivalents, an amount equal to such cash and Cash 
Equivalents; plus 

(d) to the extent that any Unrestricted Subsidiary of Issuer designated as such 
after the Closing Date  is redesignated as a Restricted Subsidiary after the 
Closing Date , the Fair Market Value of Issuer’s Investment in such 
Subsidiary as of the date of such redesignation; other than to the extent such 
Investment constituted a Permitted Investment; plus 

(e) 100% of any cash dividends or cash distributions, and the Fair Market 
Value of any property other than cash, actually received directly or 
indirectly by Issuer or a Restricted Subsidiary of Issuer that is a Guarantor 
after the Closing Date  from an Unrestricted Subsidiary of Issuer, in each 
case, to the extent that such dividends, cash distributions or other property 
were not otherwise included in the Consolidated Net Income of Issuer for 
such period and other than to the extent such Investment constituted a 
Permitted Investment; minus 
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(f) the aggregate amount of any Net Equity Proceeds taken into account for 
purposes of incurring Indebtedness pursuant to clause (14) of the definition 
of “Permitted Debt” set forth below under the caption “—Incurrence of 
indebtedness and issuance of preferred stock”; plus 

(g) the amount that would be calculated immediately prior to the occurrence of 
the Merger and Closing Date pursuant clause (3) of the second paragraph of 
Section 4.07 of the Existing Notes Indenture with respect to the Existing 
Notes.15 

So long as no Default has occurred and is continuing or would be caused thereby, the 
preceding provisions will not prohibit: 

(1) the payment of any dividend or the consummation of any irrevocable redemption 
within 60 days after the date of declaration of the dividend or giving of the 
redemption notice, as the case may be, if at the date of declaration or notice, the 
dividend or redemption payment would have complied with the provisions of the 
indenture; 

(2) the making of any Restricted Payment in exchange for, or out of the net cash 
proceeds of the substantially concurrent sale (other than to a Subsidiary of Issuer) 
of, Equity Interests of Issuer (other than Disqualified Stock) or from the 
substantially concurrent contribution of common equity capital to Issuer; provided 
that the amount of any such net cash proceeds that are utilized for any such 
Restricted Payment will be excluded from clause (3)(b) of the preceding paragraph; 
provided further that any Net Equity Proceeds (x) used for making a Restricted 
Investment pursuant to clause (10) of this paragraph or (y) taken into account for 
purposes of incurring Indebtedness pursuant to clause (14) of the definition of 
“Permitted Debt” set forth below under the caption “—Incurrence of indebtedness 
and issuance of preferred stock,” may not also be used to make a Restricted 
Payment pursuant to this clause (2); 

(3) the repurchase, redemption, defeasance or other acquisition or retirement for value 
of Subordinated Indebtedness of Issuer or any Subsidiary Guarantor  with the net 
cash proceeds from a substantially concurrent incurrence of Permitted Refinancing 
Indebtedness; 

(4) the payment of any dividend (or, in the case of any partnership or limited liability 
company, any similar distribution) by a Restricted Subsidiary of Issuer to the 
holders of its Equity Interests on a pro rata basis; 

(5) the repurchase, redemption or other acquisition or retirement for value of any 
Equity Interests of Parent, Issuer, any Restricted Subsidiary of Issuer or any direct 
or indirect parent of Issuer held by any current or former officer, director, employee 
or consultant of Parent, Issuer or any of its Restricted Subsidiaries pursuant to any 

                                                 
15 Purpose is to start with an initial basket equal to the corresponding basket under the Existing Notes as of 
the Closing Date. 
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equity subscription agreement, stock option agreement, shareholders’ agreement or 
similar agreement; provided that the aggregate price paid for all such repurchased, 
redeemed, acquired or retired Equity Interests may not exceed $50.0 million in any 
fiscal year; provided further, that such amount in any fiscal year may be increased 
by an amount equal to (a) the net cash proceeds from the sale of Equity Interests of 
Parent to current or former members of management, directors, consultants or 
employees that occurs after the Closing Date plus (b) the net cash proceeds of key 
man life insurance policies received by Parent or its Restricted Subsidiaries after 
the Closing Date; provided further, that such amount in any fiscal year shall be 
reduced by the amount of Indebtedness incurred in such fiscal year pursuant to 
clause (22) of the second paragraph of the covenant described below under the 
caption “—Incurrence of indebtedness and issuance of preferred stock”; 

(6) the repurchase, redemption or other acquisition or retirement of Equity Interests 
deemed to occur upon the exercise or exchange of stock options, warrants or other 
similar rights to the extent such Equity Interests represent a portion of the exercise 
or exchange price of those stock options, warrants or other similar rights, and the 
repurchase, redemption or other acquisition or retirement of Equity Interests made 
in lieu of withholding taxes resulting from the vesting, exercise or exchange of 
stock options, warrants or other similar rights; 

(7) the declaration and payment of regularly scheduled or accrued dividends to holders 
of any class or series of Disqualified Stock of Issuer or any Restricted Subsidiary of 
Issuer issued on or after the Closing Date in accordance with the Debt to Cash Flow 
Ratio test described below under the caption “—Incurrence of indebtedness and 
issuance of preferred stock”; 

(8) Permitted Payments to Parent; 

(9) the repurchase, redemption or other acquisition or retirement for value of any 
Equity Interests of Parent to the extent necessary to comply with law or to prevent 
the loss or secure the renewal or reinstatement of any FCC License held by Issuer or 
any of its Subsidiaries; 

(10) Restricted Investments in an amount equal to 100% of the aggregate amount of any 
Net Equity Proceeds, less the aggregate amount of any Net Equity Proceeds (x) 
used for making a Restricted Payment pursuant to clause (2) of this paragraph or (y) 
taken into account for purposes of incurring Indebtedness pursuant to clause (14) of 
the definition of “Permitted Debt” set forth below under the caption “—Incurrence 
of indebtedness and issuance of preferred stock”; 

(11) payments made to DT from the Proceeds of the Towers Transaction; 

(12) the repurchase, redemption or other acquisition or retirement for value of any 
Subordinated Indebtedness pursuant to the provisions similar to those described 
under “—Repurchase at the option of holders—Change of control” and 
“—Repurchase at the option of holders—Asset sales”; provided that all notes 
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tendered by the holders of the notes in connection with a Change of Control Offer 
or Asset Sale Offer, as applicable, have been repurchased, redeemed or otherwise 
acquired for value;  

(13) Restricted Payments in connection with the Cash Payment, as defined in the 
Business Combination Agreement; 

(14) the making of cash payments in connection with any conversion of Convertible 
Debt in an aggregate amount since the date of the Closing Date not to exceed the 
sum of (a) the principal amount of such Convertible Debt plus (b) any payments 
received by Issuer or any of its Restricted Subsidiaries pursuant to the exercise, 
settlement or termination of any related Permitted Bond Hedge Transactions; and 

(15) other Restricted Payments in an aggregate amount since the Closing Date not to 
exceed $375.0 million. 

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on 
the date of the Restricted Payment of the asset(s) or securities proposed to be transferred or 
issued by Issuer or such Restricted Subsidiary, as the case may be, pursuant to the 
Restricted Payment.   

Incurrence of indebtedness and issuance of preferred stock 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, create, incur, issue, assume, guarantee or otherwise become directly or 
indirectly liable, contingently or otherwise, with respect to (collectively, “incur”) any 
Indebtedness (including Acquired Debt), and Issuer will not issue any Disqualified Stock 
and will not permit any of its Restricted Subsidiaries to issue any shares of Preferred Stock; 
provided, however, that Issuer may incur Indebtedness (including Acquired Debt) or issue 
Disqualified Stock and the Subsidiary Guarantors may incur Indebtedness (including 
Acquired Debt) or issue Preferred Stock, if the Debt to Cash Flow Ratio for Issuer’s most 
recently ended four full fiscal quarters for which internal financial statements are available 
immediately preceding the date on which such additional Indebtedness is incurred or such 
Disqualified Stock or such Preferred Stock is issued, as the case may be, would have been 
no greater than 6.0 to 1, determined on a pro forma basis (including a pro forma application 
of the net proceeds therefrom), as if the additional Indebtedness had been incurred or the 
Disqualified Stock or the Preferred Stock had been issued, as the case may be, at the 
beginning of such four-quarter period. 

The first paragraph of this covenant will not prohibit the incurrence of any of the following 
items of Indebtedness (collectively, “Permitted Debt”), nor will it prohibit Issuer’s 
Restricted Subsidiaries from issuing the following types of Preferred Stock: 

(1) the incurrence by Issuer and any Subsidiary Guarantor of (a) additional 
Indebtedness under Credit Facilities , provided that giving effect to such 
incurrence, the aggregate principal amount (with letters of credit being deemed to 
have a principal amount equal to the maximum potential liability of Issuer and its 
Restricted Subsidiaries thereunder) of all Indebtedness under Credit Facilities then 
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outstanding under this paragraph (1), together with any Indebtedness incurred 
pursuant to the following clause (b), does not to exceed the greater of (x) $9.0 
billion and (y) 150% of the Consolidated Cash Flow of the Issuer and its 
Subsidiaries for the most recently ended four full fiscal quarters for which financial 
statements are available, calculated  on a pro forma basis in the manner described in 
the definition of “Debt to Cash Flow Ratio” and (b) without duplication, all 
Indebtedness incurred to renew, refund, refinance, replace, defease or discharge 
any Indebtedness incurred pursuant to the foregoing clause (a); provided, however, 
that the maximum amount permitted under this clause (1) shall not be deemed to 
limit additional Indebtedness under the Credit Facilities to the extent that the 
incurrence of such additional Indebtedness is permitted pursuant to any of the other 
provisions of this covenant; 

(2) the incurrence by Issuer and its Restricted Subsidiaries of any Existing 
Indebtedness; 

(3) the incurrence by Issuer and the Subsidiary Guarantors of Indebtedness represented 
by the notes to be issued on the Closing Date and the related Note Guarantees; 

(4) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness 
represented by Capital Lease Obligations, mortgage financings or purchase money 
obligations, in each case, incurred for the purpose of financing (whether prior to or 
within 270 days after) all or any part of the purchase price or cost of design, 
construction, installation or improvement of property, plant or equipment or the 
Capital Stock of any Person owning such assets used in the business of Issuer or 
any of its Restricted Subsidiaries, in an aggregate principal amount, including all 
Permitted Refinancing Indebtedness incurred to renew, refund, refinance, replace, 
defease or discharge any Indebtedness incurred pursuant to this clause (4), not to 
exceed the greater of (x) $2.5 billion and (y) 5.0% of Issuer’s Total Assets, at the 
time of any such incurrence pursuant to this clause (4);  

(5) the incurrence by Issuer or any of its Restricted Subsidiaries of Permitted 
Refinancing Indebtedness in exchange for, or the net proceeds of which are used to 
renew, refund, refinance, replace, defease or discharge any Indebtedness (other 
than intercompany Indebtedness) that was permitted by the indenture to be incurred 
under the first paragraph of this covenant or clauses (2), (3), (4), (5), (13), (14), 
(15), (25) or (26) of this paragraph; 

(6) the incurrence by Issuer or any of its Restricted Subsidiaries of intercompany 
Indebtedness between or among Parent, Issuer and any of its Restricted 
Subsidiaries and any Guarantors; provided, however, that: 

(a) if Issuer or any Subsidiary Guarantor is the obligor on such Indebtedness 
and the payee is not Issuer or a Guarantor, such Indebtedness must be 
expressly subordinated to the prior payment in full in cash of all Obligations 
then due with respect to the notes, in the case of Issuer, or the Note 
Guarantee, in the case of a Subsidiary Guarantor; and 
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(b) (i) any subsequent issuance or transfer of Equity Interests that results in any 
such Indebtedness being held by a Person other than Parent, Issuer or a 
Restricted Subsidiary of Issuer, or a Guarantor and (ii) any sale or other 
transfer of any such Indebtedness to a Person that is not either Parent, Issuer 
or a Restricted Subsidiary of Issuer, or a Guarantor, 

will be deemed, in each case, to constitute an incurrence of such Indebtedness by 
Issuer or such Restricted Subsidiary, as the case may be, that was not permitted by 
this clause (6); 

(7) the issuance by any of Issuer’s Restricted Subsidiaries to Issuer or to any of its 
Restricted Subsidiaries of shares of Preferred Stock; provided, however, that: 

(a) any subsequent issuance or transfer of Equity Interests that results in any 
such Preferred Stock being held by a Person other than Parent, Issuer or a 
Restricted Subsidiary of Issuer or a Guarantor; and 

(b) any sale or other transfer of any such Preferred Stock to a Person that is not 
either Parent, Issuer or a Restricted Subsidiary of Issuer, or a Guarantor, 

will be deemed, in each case, to constitute an issuance of such Preferred Stock by 
such Restricted Subsidiary that was not permitted by this clause (7); 

(8) the incurrence by Issuer or any of its Restricted Subsidiaries of Hedging 
Obligations (other than for speculative purposes); 

(9) the guarantee by Issuer or any of the Subsidiary Guarantors of Indebtedness of 
Issuer or a Restricted Subsidiary of Issuer that was permitted to be incurred by 
another provision of this covenant; provided that if the Indebtedness being 
guaranteed is subordinated to or pari passu with the notes, then the guarantee shall 
be subordinated or pari passu, as applicable, to the same extent as the Indebtedness 
guaranteed; 

(10) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness in 
respect of workers’ compensation claims, self-insurance obligations, bankers’ 
acceptances, deposits, performance bonds, completion bonds, bid bonds, appeal 
bonds and surety bonds, indemnity bonds, specific performance or injunctive relief 
bonds or similar bonds or obligations in the ordinary course of business, and any 
Guarantees or letters of credit functioning as or supporting any of the foregoing; 

(11) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness 
arising from (a) the honoring by a bank or other financial institution of a check, 
draft or similar instrument drawn against insufficient funds, so long as such 
Indebtedness is covered within five business days of notice to Issuer or any of its 
Restricted Subsidiaries, (b) in respect of netting, overdraft protection and other 
arrangements arising under standard business terms of any bank at which Issuer or 
any Restricted Subsidiary maintains an overdraft, cash pooling or other similar 
facility or arrangement or (c) in respect of the financing of insurance premiums in 
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the ordinary course of business, provided that the aggregate principal amount of 
Indebtedness incurred pursuant to clauses (11)(b) and (c) shall not, at any time 
outstanding exceed $250 million; 

(12) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness in 
respect of letters of credit required to be issued in connection with any Permitted 
Joint Venture Investment; 

(13) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness for 
relocation or clearing obligations relating to Issuer’s or any of its Restricted 
Subsidiary’s FCC Licenses in an aggregate principal amount (or accreted value, as 
applicable), including all Permitted Refinancing Indebtedness incurred to renew, 
refund, refinance, replace, defease or discharge any Indebtedness incurred pursuant 
to this clause (13), at any time outstanding not to exceed $400 million; 

(14) the incurrence by Issuer or any of its Restricted Subsidiaries of Contribution 
Indebtedness; 

(15) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness 
(including Acquired Debt or Indebtedness) used to finance an acquisition of or a 
merger with another Person, provided that, Issuer or the Person formed by or 
surviving any such consolidation or merger (if other than Issuer or a Restricted 
Subsidiary), on the date of such transaction after giving pro forma effect thereto 
and any related financing transactions as if the same had occurred at the beginning 
of the applicable four-quarter period, would either (a) be permitted to incur at least 
$1.00 of additional Indebtedness pursuant to the Debt to Cash Flow Ratio test set 
forth in the first paragraph of this covenant or (b) have a Debt to Cash Flow Ratio 
no greater than the Debt to Cash Flow Ratio of Issuer immediately prior to such 
transaction; 

(16) the incurrence by Issuer or any of its Restricted Subsidiaries of Indebtedness 
arising from agreements providing for indemnification, adjustment of purchase 
price or similar obligations, or Guarantees or letters of credit, surety bonds or 
performance bonds securing any obligations of Issuer or any of its Restricted 
Subsidiaries pursuant to such agreements, in any case incurred in connection with 
the disposition of any business, assets or Restricted Subsidiary (other than 
Guarantees of Indebtedness incurred by any Person acquiring all or any portion of 
such business, assets or Restricted Subsidiary for the purpose of financing such 
acquisition), so long as the amount does not exceed the gross proceeds actually 
received by Issuer or any Restricted Subsidiary thereof in connection with such 
disposition; 

(17) the incurrence by Issuer or any Restricted Subsidiary of Indebtedness constituting 
reimbursement obligations with respect to letters of credit issued in the ordinary 
course of business; provided that, upon the drawing of such letters of credit, such 
obligations are reimbursed within 30 days following such drawing; 
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(18) the incurrence by Issuer or any Restricted Subsidiary of Indebtedness to the extent 
that the net proceeds thereof are promptly deposited to defease or to satisfy and 
discharge the notes; 

(19) [reserved]; 

(20) the incurrence by Issuer or any of the Subsidiary Guarantors of additional 
Indebtedness in an aggregate principal amount (or accreted value, as applicable) at 
any time outstanding, including all Permitted Refinancing Indebtedness incurred to 
renew, refund, refinance, replace, defease or discharge any Indebtedness incurred 
pursuant to this clause (20), not to exceed the greater of (x) $1.0 billion and (y) 
2.0% of the Issuer’s Total Assets as of the time of incurrence;  

(21) the incurrence by Issuer or any Restricted Subsidiary of Indebtedness arising in 
connection with endorsement of instruments for deposit in the ordinary course of 
business; 

(22) the incurrence by Issuer or any Restricted Subsidiary of Indebtedness evidenced by 
promissory notes subordinated to the notes and the Note Guarantees issued to 
current or former employees or directors of Parent, Issuer or any Subsidiary (or 
their respective spouses or estates) in lieu of cash payments for Capital Stock being 
repurchased from such Persons, not to exceed, in any twelve-month period, an 
amount equal to the amount of Restricted Payments that could be made during such 
twelve-month period pursuant to clause (5) of the third paragraph under the 
covenant described above under the caption “—Restricted payments,” less the 
amount of Restricted Payments that have been made during such twelve-month 
period pursuant to such clause; 

(23) the incurrence by Issuer or any Restricted Subsidiary of Indebtedness consisting of 
take-or-pay obligations contained in supply agreements entered into in the ordinary 
course of business; 

(24) to the extent that deposits with, or payments owed to, the FCC in connection with 
the auction or licensing of Governmental Authorizations are deemed to be 
Indebtedness, the incurrence by Issuer or any Restricted Subsidiary of such 
Indebtedness; 

(25) Indebtedness incurred in connection with the Towers Transaction; and 

(26) the incurrence by Restricted Subsidiaries that are not Guarantors of Indebtedness; 
provided, however, that the aggregate principal amount (or accreted value, as 
applicable) of all Indebtedness incurred under this clause (26), when aggregated 
with the principal amount (or accreted value) of all other Indebtedness then 
outstanding and incurred pursuant to this clause (26), including all Permitted 
Refinancing Indebtedness incurred to renew, refund, refinance, replace, defease or 
discharge any Indebtedness incurred pursuant to this clause (26), does not exceed 
$250 million as of the time of incurrence. 
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Issuer will not incur, and will not permit any Subsidiary Guarantor to incur, any 
Indebtedness (including Permitted Debt, but excluding Indebtedness permitted by clause 
(6) above) that is contractually subordinated in right of payment to any other Indebtedness 
of Issuer or such Subsidiary Guarantor unless such Indebtedness is also contractually 
subordinated in right of payment to the notes and the applicable Note Guarantee on 
substantially identical terms; provided, however, that no Indebtedness will be deemed to be 
contractually subordinated in right of payment to any other Indebtedness of Issuer or any 
Subsidiary Guarantor solely by virtue of such Indebtedness being unsecured or by virtue of 
such Indebtedness being secured on a first or junior Lien basis. 

For purposes of (x) determining compliance with this “Incurrence of indebtedness and 
issuance of preferred stock” covenant, in the event that an item of proposed Indebtedness 
meets the criteria of more than one of the categories of Permitted Debt described in clauses 
(1) through (25) above, or is entitled to be incurred pursuant to the first paragraph of this 
covenant, Issuer will be permitted to classify all or a portion of such item of Indebtedness 
on the date of its incurrence, or later reclassify all or a portion of such item of Indebtedness, 
in any manner that complies with this covenant and (y) determining the amount of 
Indebtedness that may be incurred pursuant to clause (1)(a)(y) of  Permitted Debt the Issuer 
may elect, pursuant to an officers’ certificate delivered to the Trustee, to treat all or any 
portion of the commitment under any Indebtedness (and any refinancing with respect 
thereto) as being incurred at such time, in which case any subsequent incurrence of 
Indebtedness under such commitment or refinancing, as the case may be, shall not be 
deemed, for purposes of this calculation, to be an incurrence at such subsequent time.  The 
accrual of interest, the accretion or amortization of original issue discount, the payment of 
interest on any Indebtedness in the form of additional Indebtedness with the same terms, 
the reclassification of Preferred Stock as Indebtedness due to a change in accounting 
principles or the application thereof, and the payment of dividends on Disqualified Stock in 
the form of additional shares of the same class of Disqualified Stock will not be deemed to 
be an incurrence of Indebtedness or an issuance of Disqualified Stock for purposes of this 
covenant.  Notwithstanding any other provision of this covenant, the maximum amount of 
Indebtedness that Issuer or any Restricted Subsidiary may incur pursuant to this covenant 
shall not be deemed to be exceeded solely as a result of fluctuations in exchange rates or 
currency values, and in no event shall the reclassification of any lease or other liability as 
indebtedness due to a change in accounting principles after the Closing Date be deemed to 
be an incurrence of Indebtedness.  In determining the amount of Indebtedness outstanding 
under one of the clauses above, the outstanding principal amount of any particular 
Indebtedness of any Person shall be counted only once and any obligation of such Person 
or any other Person arising under any guarantee, Lien, letter of credit or similar instrument 
supporting such Indebtedness shall be disregarded so long as it is permitted to be incurred 
by the Person or Persons incurring such obligation. 

The amount of any Indebtedness outstanding as of any date will be: 

(1) the accreted value of the Indebtedness, in the case of any Indebtedness issued with 
original issue discount; 
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(2) in the case of Hedging Obligations, the termination value of the agreement or 
arrangement giving rise to such obligations that would be payable by such Person at 
such time; 

(3) the principal amount of the Indebtedness, in the case of any other Indebtedness; and 

(4) in respect of Indebtedness of another Person secured by a Lien on the assets of the 
specified Person, the lesser of: 

(a) the Fair Market Value of such assets at the date of determination; and 

(b) the amount of the Indebtedness of the other Person. 

Liens 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, create, incur, assume or suffer to exist any Lien securing Indebtedness upon any 
asset now owned or hereafter acquired, except Permitted Liens, unless the notes are equally 
and ratably secured (except that Liens securing Indebtedness that is contractually 
subordinated to the notes shall be expressly subordinate to any Lien securing the notes to at 
least the same extent that such Indebtedness is subordinate to the notes). 

Dividend and other payment restrictions affecting subsidiaries 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, create or permit to exist or become effective any consensual encumbrance or 
restriction on the ability of any Restricted Subsidiary to: 

(1) pay dividends or make any other distributions on its Capital Stock to Issuer or any 
of its Restricted Subsidiaries, or pay any Indebtedness owed to Issuer or any of its 
Restricted Subsidiaries; 

(1) make loans or advances to Issuer or any of its Restricted Subsidiaries; or 

(2) sell, lease or transfer any of its properties or assets to Issuer or any of its Restricted 
Subsidiaries. 

However, the preceding restrictions will not apply to encumbrances or restrictions existing 
under or by reason of: 

(1) agreements or instruments governing Existing Indebtedness, Equity Interests and 
Credit Facilities as in effect on the Closing Date and any amendments, 
restatements, modifications, renewals, increases, supplements, refundings, 
replacements or refinancings of those agreements or instruments; provided that the 
amendments, restatements, modifications, renewals, increases, supplements, 
refundings, replacements or refinancings are (in the good faith judgment of Board 
of Directors of Issuer or a senior financial officer of Issuer) not materially more 
restrictive, taken as a whole, with respect to such dividend and other payment 
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restrictions than those contained in those agreements or instruments on the Closing 
Date 

(2) agreements or instruments governing Credit Facilities not in effect on the Closing 
Date so long as either (a) the encumbrances and restrictions contained therein do 
not impair the ability of any Restricted Subsidiary of Issuer to pay dividends or 
make any other distributions or payments directly or indirectly to Issuer in an 
amount sufficient to permit Issuer to pay the principal of, or interest and premium, 
if any, on the notes, or (b) the encumbrances and restrictions contained therein are 
no more restrictive, taken as a whole, than those contained in the indenture; 

(3) the indenture, the notes and the Note Guarantees; 

(4) applicable law, rule, regulation or order; 

(5) agreements or instruments with respect to a Person acquired by Issuer or any of its 
Restricted Subsidiaries as in effect at the time of such acquisition (except to the 
extent such Indebtedness or Capital Stock was incurred in connection with or in 
contemplation of such acquisition) or as may be amended, restated, modified, 
renewed, extended, supplemented, refunded, replaced or refinanced from time to 
time (so long as the encumbrances and restrictions in any such amendment, 
restatement, modification, renewal, extension, supplement, refunding, replacement 
or refinancing are, in the good faith judgment of Issuer’s Board of Directors or a 
senior financial officer of Issuer, not materially more restrictive, taken as a whole, 
than those in effect on the date of the acquisition), which encumbrance or 
restriction is not applicable to any Person, or the properties or assets of any Person, 
other than the Person, or the property or assets of the Person, so acquired; provided 
that, in the case of agreements or instruments governing Indebtedness, such 
Indebtedness was permitted by the terms of the indenture to be incurred; 

(6) customary non-assignment provisions in contracts and licenses entered into in the 
ordinary course of business and customary contractual restrictions on transfers of 
all or substantially all assets of a Person; 

(7) any instrument governing any secured Indebtedness or Capital Lease Obligation 
that imposes restrictions on the assets securing such Indebtedness or the subject of 
such lease of the nature described in clause (3) of the preceding paragraph; 

(8) any agreement for the sale or other disposition of a Restricted Subsidiary that 
imposes restrictions of the nature described in clauses (1) and/or (3) of the 
preceding paragraph on the Restricted Subsidiary pending the sale or other 
disposition; 

(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the 
agreements governing such Permitted Refinancing Indebtedness are not materially 
more restrictive, taken as a whole, than those contained in the agreements 
governing the Indebtedness being refinanced; 
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(10) Liens permitted to be incurred under the provisions of the covenant described 
above under the caption “—Liens” that limit the right of the debtor to dispose of the 
assets subject to such Liens; 

(11) provisions limiting the disposition or distribution of assets or property in 
partnership and joint venture agreements, asset sale agreements, sale-leaseback 
agreements, stock sale agreements and other similar agreements, which limitation 
is applicable only to the assets that are the subject of such agreements; 

(12) restrictions on cash or other deposits or net worth imposed by customers, suppliers 
or landlords or required by insurance, surety or bonding companies, in each case, 
under contracts entered into in the ordinary course of business; 

(13) restrictions in other Indebtedness, Disqualified Stock or Preferred Stock incurred or 
issued in compliance with the covenant described under the caption “—Incurrence 
of indebtedness and issuance of preferred stock”; provided that such restrictions, 
taken as a whole, are, in the good faith judgment of Issuer’s Board of Directors or a 
senior financial officer of  Issuer, not materially more restrictive than those 
contained in the existing agreements referenced in clauses (1) and (3) above; 

(14) the issuance of Preferred Stock by a Restricted Subsidiary of Issuer or the payment 
of dividends thereon in accordance with the terms thereof; provided that issuance 
of such Preferred Stock is permitted pursuant to the covenant described above 
under the caption “—Incurrence of indebtedness and issuance of preferred stock” 
and the terms of such Preferred Stock do not expressly restrict the ability of such 
Restricted Subsidiary to pay dividends or make any other distributions on its 
Capital Stock (other than requirements to pay dividends or liquidation preferences 
on such Preferred Stock prior to paying any dividends or making any other 
distributions on such other Capital Stock); and 

(15) any agreement or instrument with respect to Indebtedness incurred, or Preferred 
Stock issued, by any Restricted Subsidiary, provided that the restrictions contained 
in the agreements or instruments governing such Indebtedness or Preferred Stock 
(a) either (i) apply only in the event of a payment default or a default with respect to 
a financial covenant in such agreement or instrument or (ii) will not materially 
affect Issuer’s ability to pay all principal, interest and premium, if any, on the notes, 
as determined in good faith by Issuer’s Board of Directors  or a senior financial 
officer of Issuer, whose determination shall be conclusive; and (b) are not 
materially more disadvantageous to the holders of the notes than is customary in 
comparable financings; and 

(16) restrictions arising from the Towers Transaction. 

Merger, consolidation or sale of assets 

Issuer will not:  (1) consolidate or merge with or into another Person (whether or not Issuer 
is the surviving corporation); or (2) directly or indirectly sell, assign, lease, transfer, 
convey or otherwise dispose of all or substantially all of the properties or assets of Issuer 
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and its Restricted Subsidiaries taken as a whole, in one or more related transactions, to 
another Person, unless: 

(1) either:  (a) Issuer is the surviving corporation; or (b) the Person formed by or 
surviving any such consolidation or merger (if other than Issuer) or to which such 
sale, assignment, lease, transfer, conveyance or other disposition has been made is 
a corporation, limited liability company or partnership organized or existing under 
the laws of the United States, any state of the United States or the District of 
Columbia; provided that if such Person is not a corporation, such Person 
immediately causes a Subsidiary that is a corporation organized or existing under 
the laws of the United States, any state of the United States or the District of 
Columbia to be added as a co-issuer of the notes under the indenture; 

(2) the Person formed by or surviving any such consolidation or merger (if other than 
Issuer) or the Person to which such sale, assignment, lease, transfer, conveyance or 
other disposition has been made expressly assumes, by a supplemental indenture, 
executed and delivered to the trustee, in form reasonably satisfactory to the trustee, 
the payment of the principal of and any premium and interest on the notes and the 
performance or observance of every covenant of the indenture on the part of Issuer 
to be performed or observed; 

(3) immediately after such transaction, no Default or Event of Default exists; and 

(4) Issuer or the Person formed by or surviving any such consolidation or merger (if 
other than Issuer), or to which such sale, assignment, lease, transfer, conveyance or 
other disposition has been made would, on the date of such transaction after giving 
pro forma effect thereto and any related financing transactions as if the same had 
occurred at the beginning of the applicable four-quarter period, either (a) be 
permitted to incur at least $1.00 of additional Indebtedness pursuant to the Debt to 
Cash Flow Ratio test set forth in the first paragraph of the covenant described above 
under the caption “—Incurrence of indebtedness and issuance of preferred stock” 
or (b) have a Debt to Cash Flow Ratio no greater than the Debt to Cash Flow Ratio 
of Issuer immediately prior to such transaction. 

Upon any merger or consolidation, or any sale, transfer, assignment, lease, conveyance or 
other disposition of all or substantially all of the properties or assets of Issuer and its 
Restricted Subsidiaries, taken as a whole, in accordance with the first paragraph of this 
covenant, the successor Person formed by the consolidation or into which Issuer is merged 
or to which the sale, transfer, assignment, lease, conveyance or other disposition is made, 
will succeed to and be substituted for Issuer, and may exercise every right and power of 
Issuer under the indenture with the same effect as if the successor had been named as Issuer 
therein.  When the successor assumes all of Issuer’s obligations under the indenture, Issuer 
will be discharged from those obligations. 

This “Merger, consolidation or sale of assets” covenant will not apply to: 
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(1) a merger of Issuer with a direct or indirect Subsidiary of Parent solely for the 
purpose of reincorporating Issuer in another jurisdiction in the United States so 
long as the amount of Indebtedness of the Issuer and its Restricted Subsidiaries is 
not increased thereby;  

(2) any consolidation or merger, or any sale, assignment, transfer, conveyance, lease or 
other disposition of assets between or among Issuer and its Restricted Subsidiaries; 
or 

(3) the Merger. 

Transactions with affiliates 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, make any payment 
to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or 
purchase any property or assets from, or enter into or make or amend any transaction, 
contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, 
any Affiliate of Issuer (each, an “Affiliate Transaction”), in any one or series of related 
transactions involving aggregate payments or consideration in excess of $50.0 million, 
unless: 

(1) the Affiliate Transaction is on terms that, taken as a whole, are no less favorable to 
Issuer or the relevant Restricted Subsidiary than those that would have been 
obtained in a comparable transaction by Issuer or such Restricted Subsidiary with 
an unrelated Person; and 

(2) Issuer delivers to the trustee: 

(a) with respect to any Affiliate Transaction or series of related Affiliate 
Transactions involving aggregate consideration in excess of $100.0 million, 
an officers’ certificate certifying that such Affiliate Transaction complies 
with this covenant; and 

(b) with respect to any Affiliate Transaction or series of related Affiliate 
Transactions involving aggregate consideration in excess of $250.0 million, 
a resolution of the Board of Directors of Issuer set forth in an officers’ 
certificate certifying that such Affiliate Transaction complies with this 
covenant and that such Affiliate Transaction has been approved by a 
majority of the disinterested members of the Board of Directors of Issuer. 

The following items will not be deemed to be Affiliate Transactions and, therefore, will not 
be subject to the provisions of the prior paragraph: 

(1) any employment agreement, employee benefit plan, agreement or plan relating to 
employee, officer or director compensation or severance, officer or director 
indemnification agreement or any similar arrangement entered into by Issuer, any 
of its Restricted Subsidiaries or Parent existing on the Closing Date, or entered into 
thereafter in the ordinary course of business, and any indemnitees or other 
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transactions permitted or required by bylaw, statutory provisions or any of the 
foregoing agreements, plans or arrangements and payments pursuant thereto; 

(2) transactions between or among Parent, Issuer and/or its Restricted Subsidiaries; 

(3) transactions with a Person (other than an Unrestricted Subsidiary of Issuer) that is 
an Affiliate of Issuer solely because Issuer owns, directly or through a Restricted 
Subsidiary, an Equity Interest in, or controls, such Person; 

(4) [reserved]; 

(5) any issuance of Equity Interests (other than Disqualified Stock) of Issuer to, or 
receipt of any capital contribution from, any Affiliate of Issuer; 

(6) transactions in connection with any Permitted Joint Venture Investment; 

(7) any Permitted Investments or Restricted Payments that do not violate the 
provisions of the indenture described above under the caption “—Restricted 
payments”; 

(8) any agreement listed (x) on Schedule 3.2(r) – Related-Party Agreements — to the 
“TMUS Disclosure Letter” to the Business Combination Agreement and (y) under 
the section entitled “Transactions with Related Persons and Approval” in the proxy 
statement of Parent filed with the SEC under cover of Schedule 14A on April 16, 
2012;  

(9) transactions with customers, clients, suppliers, or purchasers or sellers of goods or 
services, in each case in the ordinary course of business and otherwise in 
compliance with the terms of the indenture, provided that in the good faith 
determination of Issuer’s Board of Directors or  a senior financial officer of Issuer, 
such transactions are on terms, taken as a whole, not materially less favorable to 
Issuer or the applicable Restricted Subsidiary than those that could reasonably be 
expected to be obtained in a comparable transaction at such time on an arm’s length 
basis from a Person that is not an Affiliate of Issuer; 

(10) issuances, purchases or repurchases of notes or other Indebtedness of Issuer or its 
Restricted Subsidiaries or solicitations of amendments, waivers or consents in 
respect of notes or such other Indebtedness, if such issuance, purchase, repurchase 
or solicitation is approved by a majority of the disinterested members of the Board 
of Directors of Issuer; 

(11) reasonable payments made for any financial advisory, financing, underwriting, 
placement or syndication services approved by Issuer’s Board of Directors or a 
senior financial officer of Issuer in good faith; 

(12) amendments, extensions, replacements and other modifications of transactions 
with Affiliates otherwise permitted by the indenture, provided that such 
amendments, extensions, replacements or other modifications, taken as a whole, 
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are no less favorable in any material respect to Issuer or the applicable Restricted 
Subsidiary than the transaction or transactions being amended, extended, replaced 
or modified; 

(13) any Ancillary Agreements, as defined in the Business Combination Agreement; 
and 

(14) so long as 100% of the notes are held by Permitted Holders, any transactions 
between the Issuer or any Restricted Subsidiary, on the one hand, and DT or any 
Subsidiary thereof (other than Parent, Issuer or any Subsidiary thereof), on the 
other hand, and thereafter any agreements evidencing such transactions. 

Business activities 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, engage in any 
business other than Permitted Businesses, except to such extent as would not be material to 
Issuer and its Restricted Subsidiaries taken as a whole.   

Additional note guarantees 

If (a) Issuer or any of Issuer’s Domestic Restricted Subsidiaries acquires or creates another 
Domestic Restricted Subsidiary that is a Wholly-Owned Subsidiary (other than an 
Immaterial Subsidiary) after the Closing Date or (b) any Subsidiary of  Issuer guarantees 
any Specified Issuer Indebtedness of Issuer after the Closing Date or (c) Parent or any 
Subsidiary of Parent acquires or creates a Subsidiary that  directly or indirectly owns equity 
interests of Issuer, then such Person will become a Guarantor and execute a supplemental 
indenture and deliver an opinion of counsel reasonably satisfactory to the trustee within 10 
business days after the date on which it was acquired or created or guarantees such 
Specified Issuer Indebtedness, as applicable, or reasonably promptly thereafter. 

Designation of restricted and unrestricted subsidiaries 

The Board of Directors of Issuer may designate any Restricted Subsidiary to be an 
Unrestricted Subsidiary if that designation would not cause a Default.  If a Restricted 
Subsidiary is designated as an Unrestricted Subsidiary, (i) the aggregate Fair Market Value 
of all outstanding Investments owned by Issuer and its Restricted Subsidiaries in the 
Subsidiary designated as an Unrestricted Subsidiary will be deemed to be an Investment 
made as of the time of the designation and will reduce the amount available for Restricted 
Payments under the covenant described above under the caption “—Restricted payments” 
or under one or more clauses of the definition of Permitted Investments, as determined by 
Issuer in its discretion, and (ii) any Guarantee by Issuer or any Restricted Subsidiary 
thereof of any Indebtedness of the Restricted Subsidiary being so designated will be 
deemed to be an incurrence of Indebtedness by Issuer or such Restricted Subsidiary (or 
both, if applicable) at the time of such designation.  That designation will only be permitted 
if the Investment and/or incurrence of Indebtedness would be permitted at that time and if 
the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.  
The Board of Directors of Issuer may redesignate any Unrestricted Subsidiary to be a 
Restricted Subsidiary if that redesignation would not cause a Default. 
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Any designation of a Subsidiary of Issuer as an Unrestricted Subsidiary will be evidenced 
to the trustee by filing with the trustee a certified copy of a resolution of the Board of 
Directors giving effect to such designation and an officers’ certificate certifying that such 
designation complied with the preceding conditions and was permitted by the covenant 
described above under the caption “—Restricted payments.” The Board of Directors of 
Issuer may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary 
of Issuer; provided that such designation will be deemed to be an incurrence of 
Indebtedness by a Restricted Subsidiary of Issuer of any outstanding Indebtedness of such 
Unrestricted Subsidiary, and such designation will only be permitted if (1) such 
Indebtedness is permitted under the covenant described under the caption “—Incurrence of 
indebtedness and issuance of preferred stock,” calculated on a pro forma basis as if such 
designation had occurred at the beginning of the four-quarter reference period; and (2) no 
Default would be in existence following, and as a result of, such designation. 

Payments for consent 

Issuer will not, and will not permit any of its Restricted Subsidiaries to, directly or 
indirectly, pay or cause to be paid any consideration to or for the benefit of any holder of 
notes for or as an inducement to any consent, waiver or amendment of any of the terms or 
provisions of the indenture or the notes unless such consideration is offered to be paid and 
is paid to all holders of the notes that consent, waive or agree to amend in the time frame set 
forth in the solicitation documents relating to such consent, waiver or amendment.   

Reports 

Whether or not required by the rules and regulations of the SEC, so long as any notes are 
outstanding, Parent will file a copy of each of the reports referred to in clauses (1) and (2) 
below with the SEC for public availability within the time periods (including all applicable 
extension periods) specified in the SEC rules and regulations applicable to such reports 
(unless the SEC will not accept such a filing): 

(1) all quarterly and annual financial reports that would be required to be contained in a 
filing with the SEC on Forms 10-Q and 10-K if Parent were required to file such 
reports, including a “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” and, with respect to the annual information 
only, a report on the annual financial statements by its certified independent 
accountants; and 

(2) all current reports that would be required to be filed with the SEC on Form 8-K if 
Parent or Issuer were required to file such reports; 

provided that the availability of the foregoing reports on the SEC’s EDGAR service (or 
successor thereto) shall be deemed to satisfy Issuer’s delivery obligations to the trustee and 
any holder of notes. 

All such reports will be prepared in all material respects in accordance with all of the rules 
and regulations applicable to such reports; provided that, if neither Parent nor Issuer is 
required under the rules and regulations of the SEC to file such reports with the SEC for 
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public availability, such reports need not be prepared in accordance with all of the rules and 
regulations applicable to such reports and shall only be required to include the information 
or disclosure that would be required by such form to the extent that, and in the same general 
style of presentation as, the same or substantially similar information or disclosure is also 
included in this prospectus supplement.  Each annual report on Form 10-K will include a 
report on Parent’s consolidated financial statements by Parent’s certified independent 
accountants.  The Issuer will at all times comply with TIA §314(a). 

If the SEC will not accept Parent’s or Issuer’s filings for any reason, Parent or Issuer will 
post the reports referred to in the preceding paragraphs on its website, on intralinks.com or 
another website (which may be password protected, provided that Issuer makes reasonable 
efforts to notify the holders of the notes of the password and other information required to 
access such reports on its website) within the time periods that would apply if Parent were 
required to file those reports with the SEC (including all applicable extension periods).  If 
(i) Issuer has designated any of its Subsidiaries as Unrestricted Subsidiaries or (ii) the 
combined operations of Parent and its Subsidiaries, excluding the operations of Issuer and 
its Restricted Subsidiaries and excluding cash and Cash Equivalents, would, if held by a 
single Unrestricted Subsidiary of Issuer, constitute a Significant Subsidiary of Issuer, then 
the quarterly and annual financial information required by the preceding paragraphs will 
include a reasonably detailed presentation, either on the face of the financial statements or 
in the footnotes thereto, and in Management’s Discussion and Analysis of Financial 
Condition and Results of Operations, of (A) in the case of (i) above, the financial condition 
and results of operations of Parent, Issuer and its Restricted Subsidiaries separate from the 
financial condition and results of operations of the Unrestricted Subsidiaries of Issuer and 
(B) in the case of (ii) above, the financial condition and results of operations of Issuer and 
its Restricted Subsidiaries separate from the financial condition and results of operations of 
Parent and its other Subsidiaries; provided however, that the requirements of this paragraph 
shall not apply if Parent or Issuer files with the SEC the reports referred to in clauses (1) 
and (2) of the first paragraph of this covenant, and any such report contains the information 
required in this paragraph. 
 
In addition, Issuer and the Guarantors agree that, for so long as any notes remain 
outstanding, if at any time they are not required to file with the SEC the reports required by 
the preceding paragraphs, they will furnish to the holders of notes and prospective 
investors, upon their request, the information required to be delivered pursuant to Rule 
144A(c)(2) under the Securities Act. 

Events of default and remedies 

Each of the following is an “Event of Default”: 

(1) default for 30 days in the payment when due of interest on the notes; 

(2) default in the payment when due (at maturity, upon redemption or otherwise) of the 
principal of, or premium, if any, on, the notes; 
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(3) failure by Issuer for 120 days after notice to Issuer by the trustee or the holders of at 
least 25% in aggregate principal amount of the notes then outstanding voting as a 
single class to comply with the provisions described under the caption 
“—Reports”; 

(4) failure by Issuer or any of its Restricted Subsidiaries for 30 days after notice to 
Issuer by the trustee or the holders of at least 25% in aggregate principal amount of 
the notes then outstanding voting as a single class to comply with the provisions 
described under the captions “—Repurchase at the option of holders—Change of 
control triggering event” or “—Repurchase at the option of holders—Asset sales” 
(in each case other than a failure to purchase notes that will constitute an Event of 
Default under clause (2) above), or “—Certain covenants—Merger, consolidation 
or sale of assets”; 

(5) failure by Issuer or any of its Restricted Subsidiaries for 90 days after notice to 
Issuer by the trustee or the holders of at least 25% in aggregate principal amount of 
the notes then outstanding voting as a single class to comply with any of the other 
agreements in the indenture; 

(6) default under any mortgage, indenture or instrument under which there may be 
issued or by which there may be secured or evidenced any Indebtedness for money 
borrowed by Issuer or any of its Restricted Subsidiaries that is a Significant 
Subsidiary (or any Restricted Subsidiaries that together would constitute a 
Significant Subsidiary) (or the payment of which is guaranteed by Issuer or any of 
its Restricted Subsidiaries that would constitute a Significant Subsidiary), whether 
such Indebtedness or Guarantee now exists, or is created after the Closing Date, if 
that default: 

(a) is caused by a failure to pay principal of, or interest or premium, if any, on, 
such Indebtedness prior to the expiration of the grace period provided in 
such Indebtedness on the date of such default (a “Payment Default”); or 

(b) results in the acceleration of such Indebtedness prior to its express maturity; 

and, in each case, the principal amount of any such Indebtedness, together with the 
principal amount of any other such Indebtedness under which there has been a 
Payment Default or the maturity of which has been so accelerated, aggregates 
$100.0 million or more, in each case for so long as such failure or acceleration is 
continuing;   

(7) failure by Issuer or any of its Restricted Subsidiaries that is a Significant Subsidiary 
(or any Restricted Subsidiaries that together would constitute a Significant 
Subsidiary) to pay or discharge final judgments entered by a court or courts of 
competent jurisdiction aggregating in excess of $100.0 million (to the extent not 
covered by insurance), which judgments are not paid, discharged or stayed for a 
period of 60 consecutive days following entry of such final judgment or decree 
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during which a stay of enforcement of such final judgment or decree, by reason of 
pending appeal or otherwise, is not in effect; 

(8) except as permitted by the indenture, any Note Guarantee is held in any judicial 
proceeding to be unenforceable or invalid or ceases for any reason to be in full force 
and effect, or any Guarantor, or any Person acting on behalf of any such Guarantor, 
denies or disaffirms its obligations under its Note Guarantee; and 

(9) certain events of bankruptcy or insolvency described in the indenture with respect 
to Issuer or any of its Restricted Subsidiaries that is a Significant Subsidiary or any 
group of Restricted Subsidiaries that, taken together, would constitute a Significant 
Subsidiary. 

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, 
with respect to Issuer, any Restricted Subsidiary of Issuer that is a Significant Subsidiary or 
any group of Restricted Subsidiaries of Issuer that, taken together, would constitute a 
Significant Subsidiary, all outstanding notes will become due and payable immediately 
without further action or notice.  However, the effect of such provision may be limited by 
applicable laws.  If any other Event of Default occurs and is continuing, the trustee or the 
holders of at least 25% in aggregate principal amount of the then outstanding notes may 
declare all the notes to be due and payable immediately. 

Subject to certain limitations, holders of a majority in aggregate principal amount of the 
then outstanding notes may direct the trustee in its exercise of any trust or power.  The 
trustee may withhold from holders of the notes notice of any continuing Default or Event of 
Default if it determines that withholding notice is in their interest, except a Default or 
Event of Default relating to the payment of principal, interest or premium, if any. 

Subject to the provisions of the indenture relating to the duties of the trustee, in case an 
Event of Default occurs and is continuing, the trustee will be under no obligation to 
exercise any of the rights or powers under the indenture at the request or direction of any 
holders of notes unless such holders have offered to the trustee indemnity or security 
satisfactory to it against any loss, liability or expense.  Except to enforce the right to receive 
payment of principal, premium, if any, or interest when due, no holder of a note may 
pursue any remedy with respect to the indenture or the notes unless: 

(1) such holder has previously given the trustee notice that an Event of Default is 
continuing; 

(2) holders of at least 25% in aggregate principal amount of the then outstanding notes 
have requested the trustee to pursue the remedy; 

(3) such holders have offered the trustee security or indemnity satisfactory to it against 
any loss, liability or expense; 

(4) the trustee has not complied with such request within 60 days after the receipt of the 
request and the offer of security or indemnity; and 
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(5) holders of a majority in aggregate principal amount of the then outstanding notes 
have not given the trustee a direction inconsistent with such request within such 
60-day period. 

The holders of a majority in aggregate principal amount of the then outstanding notes by 
written notice to the trustee may, on behalf of the holders of all of the notes, rescind an 
acceleration or waive any existing Default or Event of Default and its consequences under 
the indenture except a continuing Default or Event of Default in the payment of interest or 
premium, if any, on, or the principal of, the notes. 

In the case of any Event of Default occurring by reason of any willful action (or inaction) 
taken (or not taken) by or on behalf of Issuer with the intention of avoiding payment of the 
premium that Issuer would have had to pay if Issuer then had elected to redeem the notes 
pursuant to the optional redemption provisions of the indenture, an equivalent premium 
will also become and be immediately due and payable to the extent permitted by law upon 
the acceleration of the notes. 

Issuer is required to deliver to the trustee annually a statement regarding compliance with 
the indenture.  Upon becoming aware of any Default or Event of Default, Issuer is required 
to deliver to the trustee a statement specifying such Default or Event of Default. 

No personal liability of directors, officers, employees and stockholders 

No director, officer, member, manager, partner, employee, incorporator or stockholder of 
Issuer or any Guarantor, as such, will have any liability for any obligations of Issuer or the 
Guarantors under the notes, the indenture, the Note Guarantees, or for any claim based on, 
in respect of, or by reason of, such obligations or their creation.  Each holder of notes by 
accepting a note waives and releases all such liability.  The waiver and release are part of 
the consideration for issuance of the notes.  The waiver may not be effective to waive 
liabilities under the federal securities laws. 

Legal defeasance and covenant defeasance 

Issuer may at any time, at the option of its Board of Directors evidenced by a resolution set 
forth in an officers’ certificate, elect to have all of its obligations discharged with respect to 
the outstanding notes and all obligations of the Guarantors discharged with respect to their 
Note Guarantees (“Legal Defeasance”) except for: 

(1) the rights of holders of outstanding notes to receive payments in respect of the 
principal of, or interest or premium, if any, on, such notes when such payments are 
due from the trust referred to below; 

(2) Issuer’s obligations with respect to the notes concerning issuing temporary notes, 
registration of notes, mutilated, destroyed, lost or stolen notes and the maintenance 
of an office or agency for payment and money for security payments held in trust; 

(3) the rights, powers, trusts, duties and immunities of the trustee, and Issuer’s and the 
Guarantors’ obligations in connection therewith; and 
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(4) the Legal Defeasance and Covenant Defeasance provisions of the indenture. 

In addition, Issuer may, at its option and at any time, elect to have the obligations of Issuer 
and the Guarantors released with respect to the provisions of the indenture described above 
under  
“—Repurchase at the option of holders” and under the caption “—Certain covenants (other 
than the covenant described under the caption “—Certain covenants—Merger, 
consolidation or sale of assets,” except to the extent described below) and the limitation 
imposed by clause (4) under the caption “—Certain covenants—Merger, consolidation or 
sale of assets” (such release and termination being referred to as “Covenant Defeasance”), 
and thereafter any omission to comply with such obligations or provisions will not 
constitute a Default or Event of Default.  In the event Covenant Defeasance occurs in 
accordance with the indenture, the Events of Default described under clauses (3) through 
(7) under the caption “—Events of default and remedies” and the Event of Default 
described under clause (9) under the caption “—Events of default and remedies” (but only 
with respect to Subsidiaries of Issuer), in each case, will no longer constitute an Event of 
Default. 

In order to exercise either Legal Defeasance or Covenant Defeasance: 

(1) Issuer must irrevocably deposit with the trustee, in trust, for the benefit of the 
holders of the notes, cash in U.S. dollars, non-callable Government Securities, or a 
combination of cash in U.S. dollars and non-callable Government Securities, in 
amounts as will be sufficient, in the opinion of a nationally recognized investment 
bank, appraisal firm or firm of independent public accountants, to pay the principal 
of, or interest and premium, if any, on, the outstanding notes on the stated date for 
payment thereof or on the applicable redemption date, as the case may be, and 
Issuer must specify whether the notes are being defeased to such stated date for 
payment or to a particular redemption date; 

(2) in the case of Legal Defeasance, Issuer must deliver to the trustee an opinion of 
counsel reasonably acceptable to the trustee (which opinion of counsel may be 
subject to customary assumptions, qualifications and exclusions) confirming that 
(a) Issuer has received from, or there has been published by, the Internal Revenue 
Service a ruling or (b) since the Closing Date, there has been a change in the 
applicable U.S. federal income tax law, in either case to the effect that, and based 
thereon such opinion of counsel will confirm that, the holders of the outstanding 
notes will not recognize income, gain or loss for U.S. federal income tax purposes 
as a result of such Legal Defeasance and will be subject to U.S. federal income tax 
on the same amounts, in the same manner and at the same times as would have been 
the case if such Legal Defeasance had not occurred; 

(3) in the case of Covenant Defeasance, Issuer must deliver to the trustee an opinion of 
counsel reasonably acceptable to the trustee confirming that the holders of the 
outstanding notes will not recognize income, gain or loss for U.S. federal income 
tax purposes as a result of such Covenant Defeasance and will be subject to U.S. 
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federal income tax on the same amounts, in the same manner and at the same times 
as would have been the case if such Covenant Defeasance had not occurred; 

(4) no Default or Event of Default has occurred and is continuing on the date of such 
deposit (other than a Default or Event of Default resulting from the borrowing of 
funds, or the imposition of Liens in connection therewith, to be applied to such 
deposit, or a Default or Event of Default that will be cured by such Covenant 
Defeasance or Legal Defeasance) and the deposit will not result in a breach or 
violation of, or constitute a default under, any material instrument to which Issuer 
or any Guarantor is a party or by which Issuer or any Guarantor is bound; 

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or 
violation of, or constitute a default under, any material agreement or instrument 
(other than the indenture) to which Issuer or any of its Subsidiaries is a party or by 
which Issuer or any of its Subsidiaries is bound; 

(6) Issuer must deliver to the trustee an officers’ certificate stating that the deposit was 
not made by Issuer with the intent of preferring the holders of notes over the other 
creditors of Issuer with the intent of defeating, hindering, delaying or defrauding 
any creditors of Issuer or others; 

(7) Issuer must deliver to the trustee an officers’ certificate, stating that all conditions 
precedent relating to the Legal Defeasance or the Covenant Defeasance have been 
complied with; and 

(8) Issuer must deliver to the trustee an opinion of counsel (which opinion of counsel 
may be subject to customary assumptions, qualifications and exclusions), stating 
that all conditions precedent set forth in clauses (2), (3) and (5) of this paragraph, as 
applicable, have been complied with; provided that the opinion of counsel with 
respect to clause (5) of this paragraph may be to the knowledge of such counsel. 

Amendment, supplement and waiver 

Except as provided in the next two succeeding paragraphs, the indenture or the notes or the 
Note Guarantees may be amended or supplemented with the consent of the holders of at 
least a majority in aggregate principal amount of the notes then outstanding (including 
consents obtained in connection with a purchase of, or tender offer or exchange offer for, 
notes), and any existing Default or Event of Default or compliance with any provision of 
the indenture or the notes or the Note Guarantees may be waived with the consent of the 
holders of a majority in aggregate principal amount of the then outstanding notes 
(including consents obtained in connection with a purchase of, or tender offer or exchange 
offer for, notes). Without the consent of each holder of notes affected, an amendment, 
supplement or waiver may not (with respect to any notes held by a non-consenting holder): 

(1) reduce the principal amount of notes whose holders must consent to an amendment, 
supplement or waiver; 
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(2) reduce the principal of or change the fixed maturity of any note or alter the 
provisions with respect to the redemption of the notes (other than provisions 
relating to the covenants described above under the caption “—Repurchase at the 
option of holders”); 

(3) reduce the rate of or change the time for payment of interest on any note; 

(4) waive a Default or Event of Default in the payment of principal of, or interest or 
premium, if any, on, the notes (except a rescission of acceleration of the notes by 
the holders of at least a majority in aggregate principal amount of the then 
outstanding notes and a waiver of the payment default that resulted from such 
acceleration); 

(5) make any note payable in money other than that stated in the notes; 

(6) make any change in the provisions of the indenture relating to waivers of past 
Defaults or the rights of holders of notes to receive payments of principal of, or 
interest or premium, if any, on, the notes; 

(7) waive a redemption payment with respect to any note (other than a payment 
required by one of the covenants described above under the caption “—Repurchase 
at the option of holders”); 

(8) release any Guarantor from any of its obligations under its Note Guarantee or the 
indenture, except in accordance with the terms of the indenture; or 

(9) make any change in the preceding amendment and waiver provisions. 

Notwithstanding the preceding, without the consent of any holder of notes, Issuer, the 
Guarantors and the trustee may amend or supplement the indenture, the notes or the Note 
Guarantees: 

(1) to cure any ambiguity, defect or inconsistency; 

(2) to provide for uncertificated notes in addition to or in place of certificated notes; 

(3) to provide for the assumption of Issuer’s or a Guarantor’s obligations to holders of 
notes and Note Guarantees in the case of a merger or consolidation or sale of all or 
substantially all of Issuer’s or such Guarantor’s assets, as applicable; 

(4) to effect the release of a Guarantor from its Note Guarantee and the termination of 
such Note Guarantee, all in accordance with the provisions of the indenture 
governing such release and termination; 

(5) to add any Guarantor or Note Guarantee or to secure the notes or any Note 
Guarantee; 
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(6) to make any change that would provide any additional rights or benefits to the 
holders of notes or that does not adversely affect the legal rights under the indenture 
of any such holder [in any material respect]16; 

(7) to comply with requirements of the SEC in order to effect or maintain the 
qualification of the indenture under the Trust Indenture Act; 

(8) to conform the text of the indenture, the Note Guarantees, or the notes to any 
provision of this description of notes to the extent that such provision in this 
description of notes was intended to be a verbatim recitation of a provision of the 
indenture, the Note Guarantees, or the notes, in each case, as [conclusively]17 
evidenced by an officers’ certificate; 

(9) to provide for the issuance of additional notes in accordance with the limitations set 
forth in the indenture as of the Closing Date; or 

(10) to allow any Guarantor to execute a supplemental indenture and/or a Note 
Guarantee with respect to the notes. 

The consent of the holders of the notes is not necessary under the indenture to approve the 
particular form of any proposed amendment or waiver.  It is sufficient if such consent 
approves the substance of the proposed amendment or waiver. 

Satisfaction and discharge 

The indenture will be discharged and will cease to be of further effect as to all notes issued 
thereunder, when: 

(1) either: 

(a) all notes that have been authenticated, except lost, stolen or destroyed notes 
that have been replaced or paid and notes for whose payment money has 
been deposited in trust and thereafter repaid to Issuer, have been delivered 
to the trustee for cancellation; or 

(b) all notes that have not been delivered to the trustee for cancellation have 
become due and payable by reason of the sending of a notice of redemption 
or otherwise or will become due and payable within one year and Issuer or 
any Guarantor has irrevocably deposited or caused to be deposited with the 
trustee as trust funds in trust solely for the benefit of the holders, cash in 
U.S. dollars, non-callable Government Securities, or a combination of cash 
in U.S. dollars and non-callable Government Securities, in amounts as will 
be sufficient, without consideration of any reinvestment of interest, to pay 
and discharge the entire Indebtedness on the notes not delivered to the 

                                                 
16 Subject to acceptance by the trustee. 
17 Subject to acceptance by the trustee. 
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trustee for cancellation for principal, premium, if any, and accrued interest 
to the date of maturity or redemption; 

(2) no Default or Event of Default has occurred and is continuing on the date of such 
deposit (other than a Default or Event of Default resulting from the borrowing of 
funds, or the imposition of any Liens in connection therewith, to be applied to such 
deposit, or a Default or Event of Default that will be cured by such discharge); 

(3) such deposit will not result in a breach or violation of, or constitute a default under, 
any material agreement or instrument (other than the indenture) to which Issuer or 
any Guarantor is a party or by which Issuer or any Guarantor is bound; 

(4) Issuer or any Guarantor has paid or caused to be paid all sums payable by it under 
the indenture; and 

(5) Issuer has delivered irrevocable instructions to the trustee under the indenture to 
apply the deposited money toward the payment of the notes at maturity or on the 
redemption date, as the case may be. 

In addition, Issuer must deliver to the trustee (a) an officers’ certificate, stating that all 
conditions precedent set forth in clauses (1) through (5) above have been satisfied, and (b) 
an opinion of counsel (which opinion of counsel may be subject to customary assumptions 
and qualifications), stating that all conditions precedent set forth in clauses (3) and (5) 
above have been satisfied; provided that the opinion of counsel with respect to clause (3) 
above may be to the knowledge of such counsel. 

Governing law 

The indenture, the notes and the Note Guarantees will be governed by the laws of the State 
of New York. 

Concerning the trustee 

[We maintain ordinary banking relationships with Wells Fargo Bank, N.A. and its 
affiliates.  Wells Fargo Bank, N.A. serves as syndication agent and Wells Fargo Securities, 
LLC, an affiliate of Wells Fargo Bank, N.A., serves as joint lead arranger and joint 
book-running manager under our senior secured credit facility.] 

If the trustee becomes a creditor of Issuer or any Guarantor, the indenture limits the right of 
the trustee to obtain payment of claims in certain cases, or to realize on certain property 
received in respect of any such claim as security or otherwise.  The trustee will be 
permitted to engage in other transactions; however, if it acquires any conflicting interest 
when a Default is continuing it must eliminate such conflict within 90 days of the date such 
conflict arises, apply to the SEC for permission to continue as trustee (if the indenture has 
been qualified under the Trust Indenture Act) or resign. 

The holders of a majority in aggregate principal amount of the then outstanding notes will 
have the right to direct the time, method and place of conducting any proceeding for 
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exercising any remedy available to the trustee, subject to certain exceptions.  The indenture 
provides that in case an Event of Default occurs and is continuing, the trustee will be 
required, in the exercise of its power, to use the degree of care of a prudent man in the 
conduct of his own affairs. 

Subject to such provisions, the trustee will be under no obligation to exercise any of its 
rights or powers under the indenture at the request of any holder of notes, unless such 
holder has offered to the trustee security and indemnity satisfactory to it against any loss, 
liability or expense. 

Book-entry, delivery and form 

Except as set forth below, the notes will be issued in registered, global form (“Global 
Notes”).  The Global Notes will be deposited upon issuance with the trustee as custodian 
for DTC and registered in the name of DTC or its nominee, in each case, for credit to an 
account of a direct or indirect participant in DTC as described below. 

Except as set forth below, the Global Notes may be transferred, in whole and not in part, 
only to another nominee of DTC or to a successor of DTC or its nominee.  Beneficial 
interests in the Global Notes may not be exchanged for definitive notes in registered 
certificated form (“Certificated Notes”) except in the limited circumstances described 
below.  See “—Exchange of global notes for certificated notes.”  Except in the limited 
circumstances described below, owners of beneficial interests in the Global Notes will not 
be entitled to receive physical delivery of such notes in certificated form. 

Transfers of beneficial interests in the Global Notes will be subject to the applicable rules 
and procedures of DTC and its direct or indirect participants (including, if applicable, those 
of Euroclear System (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”)), 
which may change from time to time. 

[Depository procedures 

The following description of the operations and procedures of DTC, Euroclear and 
Clearstream are provided solely as a matter of convenience.  These operations and 
procedures are solely within the control of the respective settlement systems and are 
subject to changes by them.  Issuer takes no responsibility for these operations and 
procedures and urges investors to contact the system or their participants directly to discuss 
these matters. 

DTC has advised Issuer that DTC is a limited-purpose trust company created to hold 
securities for its participating organizations (collectively, the “Participants”) and to 
facilitate the clearance and settlement of transactions in those securities between the 
Participants through electronic book-entry changes in accounts of its Participants.  The 
Participants include securities brokers and dealers (including the underwriters), banks, 
trust companies, clearing corporations and certain other organizations.  Access to DTC’s 
system is also available to other entities such as banks, brokers, dealers and trust 
companies that clear through or maintain a custodial relationship with a Participant, either 
directly or indirectly (collectively, the “Indirect Participants”).  Persons who are not 
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Participants may beneficially own securities held by or on behalf of DTC only through the 
Participants or the Indirect Participants.  The ownership interests in, and transfers of 
ownership interests in, each security held by or on behalf of DTC are recorded on the 
records of the Participants and Indirect Participants. 

DTC has also advised Issuer that, pursuant to procedures established by it: 

(1) upon deposit of the Global Notes, DTC will credit the accounts of the Participants 
designated by the underwriters with portions of the principal amount of the Global 
Notes; and 

(2) ownership of these interests in the Global Notes will be shown on, and the transfer 
of ownership of these interests will be effected only through, records maintained by 
DTC (with respect to the Participants) or by the Participants and the Indirect 
Participants (with respect to other owners of beneficial interest in the Global 
Notes). 

Investors in the Global Notes who are Participants may hold their interests therein directly 
through DTC.  Investors in the Global Notes who are not Participants may hold their 
interests therein indirectly through organizations (including Euroclear and Clearstream) 
which are Participants.  Euroclear and Clearstream will hold interests in the Global Notes 
on behalf of their participants through customers’ securities accounts in their respective 
names on the books of their respective depositories, which are Euroclear Bank S.A./N.V., 
as operator of Euroclear, and Citibank, N.A., as operator of Clearstream.  All interests in a 
Global Note, including those held through Euroclear or Clearstream, may be subject to the 
procedures and requirements of DTC.  Those interests held through Euroclear or 
Clearstream may also be subject to the procedures and requirements of such systems.  The 
laws of some states require that certain Persons take physical delivery in definitive form of 
securities that they own.  Consequently, the ability to transfer beneficial interests in a 
Global Note to such Persons will be limited to that extent.  Because DTC can act only on 
behalf of the Participants, which in turn act on behalf of the Indirect Participants, the ability 
of a Person having beneficial interests in a Global Note to pledge such interests to Persons 
that do not participate in the DTC system, or otherwise take actions in respect of such 
interests, may be affected by the lack of a physical certificate evidencing such interests.] 

Except as described below, owners of interests in the Global Notes will not have notes 
registered in their names, will not receive physical delivery of notes in certificated 
form and will not be considered the registered owners or “holders” thereof under the 
indenture for any purpose. 

Payments in respect of the principal of, and interest and premium, if any, on a Global Note 
registered in the name of DTC or its nominee will be payable to DTC in its capacity as the 
registered holder under the indenture.  Under the terms of the indenture, Issuer and the 
trustee will treat the Persons in whose names the notes, including the Global Notes, are 
registered as the owners of the notes for the purpose of receiving payments and for all other 
purposes. 
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Consequently, neither Issuer, the trustee nor any agent of Issuer or the trustee has or will 
have any responsibility or liability for: 

(1) any aspect of DTC’s records or any Participant’s or Indirect Participant’s records 
relating to or payments made on account of beneficial ownership interests in the 
Global Notes or for maintaining, supervising or reviewing any of DTC’s records or 
any Participant’s or Indirect Participant’s records relating to the beneficial 
ownership interests in the Global Notes; or 

(2) any other matter relating to the actions and practices of DTC or any of its 
Participants or Indirect Participants. 

[DTC has advised Issuer that its current practice, upon receipt of any payment in respect of 
securities such as the notes (including principal and interest), is to credit the accounts of the 
relevant Participants with the payment on the payment date unless DTC has reason to 
believe that it will not receive payment on such payment date.  Each relevant Participant is 
credited with an amount proportionate to its beneficial ownership of an interest in the 
principal amount of the relevant security as shown on the records of DTC.  Payments by 
the Participants and the Indirect Participants to the beneficial owners of notes will be 
governed by standing instructions and customary practices and will be the responsibility of 
the Participants or the Indirect Participants and will not be the responsibility of DTC, the 
trustee or Issuer.  Neither Issuer nor the trustee will be liable for any delay by DTC or any 
of the Participants or the Indirect Participants in identifying the beneficial owners of the 
notes, and Issuer and the trustee may conclusively rely on and will be protected in relying 
on instructions from DTC or its nominee for all purposes. 

Transfers between the Participants will be effected in accordance with DTC’s procedures, 
and will be settled in same-day funds, and transfers between participants in Euroclear and 
Clearstream will be effected in accordance with their respective rules and operating 
procedures. 

Subject to compliance with the transfer restrictions applicable to the notes described 
herein, cross-market transfers between the Participants, on the one hand, and Euroclear or 
Clearstream participants, on the other hand, will be effected through DTC in accordance 
with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by their 
respective depositaries; however, such cross-market transactions will require delivery of 
instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such 
system in accordance with the rules and procedures and within the established deadlines 
(Brussels time) of such system.  Euroclear or Clearstream, as the case may be, will, if the 
transaction meets its settlement requirements, deliver instructions to its respective 
depositary to take action to effect final settlement on its behalf by delivering or receiving 
interests in the relevant Global Note in DTC, and making or receiving payment in 
accordance with normal procedures for same-day funds settlement applicable to DTC.  
Euroclear participants and Clearstream participants may not deliver instructions directly to 
the depositories for Euroclear or Clearstream. 
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DTC has advised Issuer that it will take any action permitted to be taken by a holder of 
notes only at the direction of one or more Participants to whose account DTC has credited 
the interests in the Global Notes and only in respect of such portion of the aggregate 
principal amount of the notes as to which such Participant or Participants has or have given 
such direction.  However, if there is an Event of Default under the notes, DTC reserves the 
right to exchange the Global Notes in certificated form, and to distribute such notes to its 
Participants. 

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to 
facilitate transfers of interests in the Global Notes and the Global Notes among participants 
in DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue 
to perform such procedures, and may discontinue such procedures at any time.  None of 
Issuer, the trustee and any of their respective agents will have any responsibility for the 
performance by DTC, Euroclear or Clearstream or their respective participants or indirect 
participants of their respective obligations under the rules and procedures governing their 
operations.] 

Exchange of global notes for certificated notes 

A Global Note is exchangeable for Certificated Notes if: 

(1) DTC (a) notifies Issuer that it is unwilling or unable to continue as depositary for 
the Global Notes or (b) has ceased to be a clearing agency registered under the 
Exchange Act and, in either case, Issuer fails to appoint a successor depositary 
within 120 days after the date of such notice; or 

(2) Issuer, at its option, notifies the trustee in writing that it elects to cause the issuance 
of the Certificated Notes; or 

(3) there has occurred and is continuing a Default or Event of Default with respect to 
the notes and DTC has notified Issuer and the trustee of its desire to exchange the 
Global Notes for Certificated Notes. 

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes 
upon 30 days prior written notice given to the trustee by or on behalf of DTC in accordance 
with the indenture.  In all cases, Certificated Notes delivered in exchange for any Global 
Note or beneficial interests in Global Notes will be registered in the names, and issued in 
any approved denominations, requested by or on behalf of the depositary (in accordance 
with its customary procedures). 

Exchange of certificated notes for global notes 

Certificated Notes may not be exchanged for beneficial interests in any Global Note unless 
the transferor first delivers to the trustee a written certificate (in the form provided in the 
indenture) to the effect that such transfer will comply with the appropriate transfer 
restrictions applicable to such notes. 
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Same day settlement and payment 

Issuer will make payments in respect of the notes represented by the Global Notes 
(including principal, premium, if any, and interest) by wire transfer of immediately 
available funds to the accounts specified by DTC or its nominee.  Issuer will make all 
payments of principal, interest and premium, if any, with respect to Certificated Notes by 
wire transfer of immediately available funds to the accounts specified by the holders of the 
Certificated Notes or, if no such account is specified, by mailing a check to each such 
holder’s registered address.  [The notes represented by the Global Notes are expected to be 
eligible to trade in DTC’s Same-Day Funds Settlement System, and any permitted 
secondary market trading activity in such notes will, therefore, be required by DTC to be 
settled in immediately available funds.  Issuer expects that secondary trading in any 
Certificated Notes will also be settled in immediately available funds.] 

[Because of time zone differences, the securities account of a Euroclear or Clearstream 
participant purchasing an interest in a Global Note from a Participant will be credited, and 
any such crediting will be reported to the relevant Euroclear or Clearstream participant, 
during the securities settlement processing day (which must be a business day for 
Euroclear and Clearstream) immediately following the settlement date of DTC.  DTC has 
advised Issuer that cash received in Euroclear or Clearstream as a result of sales of interests 
in a Global Note by or through a Euroclear or Clearstream participant to a Participant will 
be received with value on the settlement date of DTC but will be available in the relevant 
Euroclear or Clearstream cash account only as of the business day for Euroclear or 
Clearstream following DTC’s settlement date.] 

Certain definitions 

Set forth below are certain defined terms used in the indenture.  Reference is made to the 
indenture for a full disclosure of all defined terms used therein, as well as any other 
capitalized terms used herein for which no definition is provided. 

“Acquired Debt” means, with respect to any specified Person: 

(1) Indebtedness of any other Person existing at the time such other Person is merged 
with or into or became a Subsidiary of such specified Person, whether or not such 
Indebtedness is incurred in connection with, or in contemplation of, such other 
Person merging with or into, or becoming a Restricted Subsidiary of, such specified 
Person; and 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified 
Person. 

The term “Acquired Debt” does not include Indebtedness of a Person that is redeemed, 
defeased, retired or otherwise repaid at the time of, or immediately upon, consummation of 
the transactions by which such Person becomes a Restricted Subsidiary or acquires such 
asset, as the case may be. 
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“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person.  For purposes of this definition, “control,” as used with respect to any Person, 
means the possession, directly or indirectly, of the power to direct or cause the direction of 
the management or policies of such Person, whether through the ownership of voting 
securities, by agreement or otherwise.  For purposes of this definition, the terms 
“controlling,” “controlled by” and “under common control with” have correlative 
meanings. 

“Applicable Premium” means, with respect to any note on any redemption date, the greater 
of: 

(1) 1.0% of the principal amount of the note; or 

(2) the excess of: 

(a) the present value at such redemption date of (i) the redemption price of the 
note at [______]18 (such redemption price being set forth in the table 
appearing above under the caption “—Optional redemption”), plus (ii) all 
required interest payments due on the note through such date (excluding 
accrued but unpaid interest to the redemption date), computed using a 
discount rate equal to the Treasury Rate as of such redemption date plus 50 
basis points; over 

(b) the principal amount of the note, if greater. 

“Asset Acquisition” means: 

(1) an Investment by Issuer (or any predecessor thereto) or any of its Restricted 
Subsidiaries in any other Person pursuant to which such Person shall become a 
Restricted Subsidiary or shall be merged into or consolidated with Issuer or any of 
its Restricted Subsidiaries but only if (x) such Person’s primary business 
constitutes a Permitted Business and (y) the financial condition and results of 
operations of such Person are not already consolidated with those of Issuer and its 
Restricted Subsidiaries immediately prior to such Investment, or 

(2) an acquisition by Issuer (or any predecessor thereto) or any of its Restricted 
Subsidiaries of the property and assets of any Person, other than Issuer or any of its 
Restricted Subsidiaries, that constitute all or substantially all of a division, 
operating unit or line of business of such Person but only (x) if the property and 
assets so acquired constitute a Permitted Business and (y) the financial condition 
and results of operations of such Person are not already consolidated with those of 
Issuer and its Restricted Subsidiaries immediately prior to such acquisition. 

For the avoidance of doubt, the Merger shall be deemed to be an Asset Acquisition. 
 
                                                 
18 NTD:  Date to reflect first call date of applicable series of DT Notes. 
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“Asset Disposition” means the sale or other disposition by Issuer or any of its Restricted 
Subsidiaries other than to Issuer or another Restricted Subsidiary of (1) all or substantially 
all of the Capital Stock owned by Issuer or any of its Restricted Subsidiaries of any 
Restricted Subsidiary or any Person that is a Permitted Joint Venture Investment or (2) all 
or substantially all of the assets that constitute a division, operating unit or line of business 
of Issuer or any of its Restricted Subsidiaries. 

“Asset Sale” means: 

(1) the sale, lease, conveyance or other disposition of any assets or rights; provided that 
the sale, lease, conveyance or other disposition of all or substantially all of the 
assets of Issuer and its Restricted Subsidiaries taken as a whole will be governed by 
the provisions of the indenture described above under the caption “—Repurchase at 
the option of holders—Change of control triggering event” and/or the provisions 
described above under the caption “—Certain covenants—Merger, consolidation 
or sale of assets” and not by the provisions of the Asset Sale covenant; and 

(2) the issuance of Equity Interests in any of Issuer’s Restricted Subsidiaries or the sale 
by Issuer or any Restricted Subsidiary thereof of Equity Interests in any of its 
Restricted Subsidiaries. 

Notwithstanding the preceding, none of the following items will be deemed to be an Asset 
Sale: 

(1) any single transaction or series of related transactions that involves assets having a 
Fair Market Value of less than $100.0 million; 

(2) a sale, lease, conveyance or other disposition of assets or Equity Interests between 
or among Issuer and/or its Restricted Subsidiaries; 

(3) an issuance or sale of Equity Interests by a Restricted Subsidiary of Issuer to Issuer 
or to a Restricted Subsidiary of Issuer; 

(4) the sale, lease, sub-lease, conveyance or other disposition of (a) assets, products, 
services or accounts receivable in the ordinary course of business, (b) equipment or 
other assets pursuant to a program for the maintenance or upgrading of such 
equipment or assets, or (c) any sale, conveyance or other disposition of damaged, 
worn-out, uneconomic or obsolete assets in the ordinary course of business; 

(5) the sale, conveyance or other disposition of cash or Cash Equivalents; 

(6) a surrender or waiver of contract rights or settlement, release or surrender of 
contract, tort or other claims in the ordinary course of business or a grant of a Lien 
not prohibited by the indenture; 

(7) a Restricted Payment that does not violate the covenant described above under the 
caption “—Certain covenants —Restricted payments”; 
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(8) arms-length sales, leases or sub-leases (as lessor or sublessor), sale and leasebacks, 
assignments, conveyances, transfers or other dispositions of assets or rights to a 
Person that is a Permitted Joint Venture Investment; 

(9) licenses and sales of intellectual property or other general intangibles (other than 
FCC Licenses) in the ordinary course of business;  

(10) a Permitted Investment;  

(11) dispositions of assets to the ISIS Joint Venture;  

(12) a sale, conveyance, or other disposition made as part of the Towers Transaction; or 

(13) the settlement or early termination of any Permitted Bond Hedge Transaction. 

“Asset Sale Offer” has the meaning assigned to that term in the provision described under 
the caption “—Repurchase at the option of holders—Asset sales”. 

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 
under the Exchange Act, except that (a) in calculating the beneficial ownership of any 
particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such 
“person” will be deemed to have beneficial ownership of all securities that such “person” 
has the right to acquire by conversion or exercise of other securities, whether such right is 
currently exercisable or is exercisable only after the passage of time and (b) in the case of a 
"group" pursuant to Rule 13d-5(b)(1) of the Exchange Act which group includes one or 
more Permitted Holders (or one or more Permitted Holders is deemed to share Beneficial 
Ownership with one or more other persons of any shares of Capital Stock), (i) such "group" 
shall be deemed not to have Beneficial Ownership of any shares held by such Permitted 
Holder and (ii) any person (other than such Permitted Holder) that is a member of such 
group (or sharing such Beneficial Ownership) shall be deemed not to have Beneficial 
Ownership of any shares held by such Permitted Holder (or in which any such Person 
shares beneficial ownership).  The terms “Beneficially Owns” and “Beneficially Owned” 
have a corresponding meaning. 

“Board of Directors” means: 

(1) with respect to a corporation, the board of directors of the corporation or any 
committee thereof duly authorized to act on behalf of such board; 

(2) with respect to a partnership, the Board of Directors of the general partner of the 
partnership; 

(3) with respect to a limited liability company, the managing member or members or 
any controlling committee of managing members thereof; and 

(4) with respect to any other Person, the board or committee of such Person serving a 
similar function. 
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“Business Combination Agreement” means that certain Business Combination Agreement, 
dated as of [•], by and among [•]. 

“Capital Lease Obligation” means, at the time any determination is to be made, the amount 
of the liability in respect of a capital lease that would at that time be required to be 
capitalized on a balance sheet prepared in accordance with GAAP, and the Stated Maturity 
thereof shall be the date of the last payment of rent or any other amount due under such 
lease prior to the first date upon which such lease may be prepaid by the lessee without 
payment of a penalty. 

“Capital Stock” means: 

(1) in the case of a corporation, corporate stock; 

(2) in the case of an association or business entity, any and all shares, interests, 
participations, rights or other equivalents (however designated) of corporate stock; 

(3) in the case of a partnership or limited liability company, partnership interests 
(whether general or limited) or membership interests, respectively; and 

(4) any other interest or participation that confers on a Person the right to receive a 
share of the profits and losses of, or distributions of assets of, the issuing Person, 
but excluding from all of the foregoing any debt securities convertible into Capital 
Stock, whether or not such debt securities include any right of participation with 
Capital Stock. 

“Cash Equivalents” means: 

(1) United States dollars; 

(2) securities issued or directly and fully guaranteed or insured by the United States 
government or any agency or instrumentality of the United States government 
(provided that the full faith and credit of the United States is pledged in support of 
those securities) having maturities of not more than two years from the date of 
acquisition; 

(3) demand deposits, certificates of deposit and eurodollar time deposits with 
maturities of six months or less from the date of acquisition, bankers’ acceptances 
with maturities not exceeding one year and overnight bank deposits, in each case, 
with any domestic commercial bank having capital and surplus in excess of $500.0 
million and a Thomson Bank Watch Rating of “B” or better; 

(4) repurchase obligations with a term of not more than seven days for underlying 
securities of the types described in clauses (2) and (3) above entered into with any 
financial institution meeting the qualifications specified in clause (3) above; 
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(5) commercial paper having one of the two highest ratings obtainable from a Rating 
Agency at the date of acquisition and, in each case, maturing within one year after 
the date of acquisition; 

(6) securities issued and fully guaranteed by any state, commonwealth or territory of 
the United States, or by any political subdivision or agency or instrumentality 
thereof, rated at least “A” by a Rating Agency at the date of acquisition and having 
maturities of not more than two years after the date of acquisition; 

(7) auction rate securities rated at least “AA-” or “Aa3” by a Rating Agency at the time 
of purchase and with reset dates of one year or less from the time of purchase; 

(8) investments, classified in accordance with GAAP as current assets of Issuer or any 
of its Restricted Subsidiaries, in money market funds, mutual funds or investment 
programs registered under the Investment Company Act of 1940, at least 90% of 
the portfolios of which constitute investments of the character, quality and maturity 
described in clauses (1) through (7) of this definition; 

(9) in the case of any Person that is operating outside the United States or anticipates 
operating outside the United States within the next 12 months, any substantially 
similar investment to the kinds described in clauses (1) through (7) of this 
definition rated at least “P-2” by Moody’s or “A-2” by S&P or the equivalent 
thereof; and 

(10) deposits or payments made to the FCC in connection with the auction or licensing 
of Governmental Authorizations that are fully refundable. 

“Change of Control” means the occurrence of any of the following: 

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other 
than by way of merger or consolidation), in one or a series of related transactions, 
of all or substantially all of the properties or assets of Issuer and its Restricted 
Subsidiaries taken as a whole to any “person” (as that term is used in Section 13(d) 
of the Exchange Act) other than any such disposition to a Restricted Subsidiary or a 
Permitted Holder; 

(2) the adoption of a plan relating to the liquidation or dissolution of Issuer; 

(3) the consummation of any transaction (including any merger or consolidation), the 
result of which is that any “person” (as defined above), other than a Permitted 
Holder, becomes the Beneficial Owner, directly or indirectly, of more than 50% of 
the Voting Stock of Parent (or its successor by merger, consolidation or purchase of 
all or substantially all of its assets or its equity), measured by voting power rather 
than number of shares; 

(4) during any period of 12 consecutive months, a majority of the members of the 
Board of Directors or other equivalent governing body of Issuer or Parent cease to 
be composed of individuals (i) who were members of that Board of Directors or 
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equivalent governing body on the first day of such period, (ii) whose election or 
nomination to that Board of Directors or equivalent governing body was approved 
by individuals referred to in clause (i) above constituting at the time of such 
election or nomination at least a majority of that Board of Directors or equivalent 
governing body, (iii) whose election or nomination to that Board of Directors or 
other equivalent governing body was approved by individuals referred to in clauses 
(i) and (ii) above constituting at the time of such election or nomination at least a 
majority of that Board of Directors or equivalent governing body, or (iv) in the case 
of Issuer, whose election or nomination to that Board of Directors or equivalent 
governing body was approved by Parent; or 

(5) the Issuer ceases to be a direct or indirect Wholly-Owned Subsidiary of Parent. 

“Change of Control Offer” has the meaning assigned to that term in the indenture 
governing the notes. 

“Change of Control Triggering Event” means the occurrence of a Change of Control that is 
accompanied or followed by a downgrade by one or more gradations (including gradations 
within ratings categories as well as between ratings categories) , or withdrawal of the rating 
of the notes within the Ratings Decline Period by at least two of the Rating Agencies, as a 
result of which the rating of the notes on any day during such Ratings Decline Period is 
below the rating by each such Rating Agency in effect immediately preceding the first 
public announcement of the Change of Control (or occurrence thereof if such Change of 
Control occurs prior to public announcement), provided that in making the relevant 
decision(s) referred to above to downgrade or withdraw such ratings, as applicable, the 
relevant Rating Agency announces publicly or confirms in writing during such Ratings 
Decline Period that such decision(s) resulted, in whole or in part, from the occurrence (or 
expected occurrence) of such Change of Control or the announcement of the intention to 
effect such Change of Control; provided, further that no Change of Control Triggering 
Event shall be deemed to occur if at the time of the applicable downgrade the rating of the 
notes by at least two out of the three Rating Agencies is Investment Grade. 

“Closing Date” means the date on which the Merger occurs. 

“Consolidated Cash Flow” means, with respect to any specified Person for any period, the 
Consolidated Net Income of such Person for such period plus, without duplication: 

(1) provision for taxes based on income or profits of such Person and its Restricted 
Subsidiaries for such period, to the extent that such provision for taxes was 
deducted in computing such Consolidated Net Income; plus 

(2) the Consolidated Interest Expense of such Person and its Restricted Subsidiaries for 
such period, to the extent that such Consolidated Interest Expense was deducted in 
computing such Consolidated Net Income; plus 

(3) depreciation, amortization (including non-cash impairment charges and any 
write-off or write-down or amortization of intangibles but excluding amortization 
of ordinary course prepaid cash expenses that were paid in a prior period) and other 
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non-cash expenses or charges (excluding any such non-cash expense to the extent 
that it represents an ordinary course accrual of or reserve for cash expenses in any 
future period or amortization of any ordinary course prepaid cash expense that was 
paid in a prior period) of such Person and its Restricted Subsidiaries for such period 
to the extent that such depreciation, amortization and other non-cash expenses or 
charges were deducted in computing such Consolidated Net Income; plus 

(4) any net after-tax extraordinary, nonrecurring or unusual gains or losses or income, 
expenses or charges (including all fees and expenses relating thereto), including (a) 
any fees, expenses and costs relating to the Towers Transaction, (b) any fees, 
expenses or charges related to any sale or offering of Equity Interests of such 
Person or Parent, any acquisition or disposition or any Indebtedness, in each case 
that is permitted to be incurred hereunder (in each case, whether or not successful), 
or the offering, amendment or modification of any debt instrument, including the 
offering, any amendment or other modification of the notes, provided that 
Consolidated Cash Flow shall not be deemed to be increased by more than $250.0 
million in any twelve-month period pursuant to this clause (b), (c) any premium, 
penalty or fee paid in relation to any repayment, prepayment or repurchase of 
Indebtedness, (d) any fees or expenses  relating to the Transactions and the issuance 
and sale of the Permitted MetroPCS Notes”, as defined in the Business 
Combination Agreement, and (e) restructuring charges, integration costs (including 
retention, relocation and contract termination costs) and related costs and charges, 
provided such  costs and charges under this clause (e) shall not exceed $300.0 
million in any twelve-month period, plus, for the first four years after the Closing 
date, up to an additional $300 million in any twelve-month period related to the 
Transactions); plus 

(5) New Market losses, up to a maximum aggregate amount of $300 million in any 
twelve-month period; minus 

(6) non-cash items increasing such Consolidated Net Income for such period, other 
than the accrual of revenue in the ordinary course of business, in each case, on a 
consolidated basis and determined in accordance with GAAP. 

Notwithstanding the preceding, the provision for taxes based on the income or profits of, 
and the depreciation and amortization and other non-cash expenses of, a Restricted 
Subsidiary of Issuer that is not a Subsidiary Guarantor will be added to Consolidated Net 
Income to compute Consolidated Cash Flow of Issuer only to the extent that a 
corresponding amount would be permitted at the date of determination to be dividended to 
Issuer by such Restricted Subsidiary without prior governmental approval (that has not 
been obtained), and without direct or indirect restriction pursuant to the terms of its charter 
and all agreements, instruments, judgments, decrees, orders, statutes, rules and 
governmental regulations applicable to that Restricted Subsidiary or its stockholders.  For 
the avoidance of doubt, with respect to any period prior to the Merger, the Issuer shall be 
deemed to be MetroPCS Wireless, Inc., and calculations “Consolidated Cash Flow” of the 
Issuer for any period prior to the Closing Date for purposes of calculating the Debt to Cash 
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Flow Ratio shall be on a pro forma basis as described in the last paragraph of the definition 
of “Debt to Cash Flow Ratio”.   

“Consolidated Indebtedness” means, with respect to any Person as of any date of 
determination, the sum, without duplication, of (i) the total amount of Indebtedness of such 
Person and its Restricted Subsidiaries, plus (ii) the total amount of Indebtedness of any 
other Person, to the extent that such Indebtedness has been Guaranteed by the referent 
Person or one or more of its Restricted Subsidiaries, plus (iii) the aggregate liquidation 
value of all Disqualified Stock of such Person and all Preferred Stock of Subsidiaries of 
such Person, in each case, determined on a consolidated basis in accordance with GAAP. 

“Consolidated Interest Expense” means, with respect to any Person for any period, the sum 
of, without duplication: 

(1) the consolidated interest expense of such Person and its Subsidiaries for such 
period, whether paid or accrued (including amortization of debt issuance costs or 
original issue discount, non-cash interest payments, the interest component of any 
deferred payment obligations, the interest component of all payments associated 
with Capital Lease Obligations, commissions, discounts and other fees and charges 
incurred in respect of letter of credit or bankers’ acceptance financings, and net of 
payments (if any) pursuant to Hedging Obligations); plus 

(2) the consolidated interest expense of such Person and its Restricted Subsidiaries that 
was capitalized during such period; plus 

(3) any interest expense on that portion of Indebtedness of another Person that is 
guaranteed by such Person or one of its Restricted Subsidiaries or secured by a Lien 
on assets of such Person or one of its Restricted Subsidiaries (whether or not such 
Guarantee or Lien is called upon); plus 

(4) the product of (a) all dividend payments on any series of Preferred Stock of such 
Person or any of its Restricted Subsidiaries; times (b) a fraction, the numerator of 
which is one and the denominator of which is one minus the then current combined 
federal, state and local statutory tax rate of such Person, expressed as a decimal; 

in each case, on a consolidated basis and in accordance with GAAP; excluding, however, 
any amount of such interest of any Restricted Subsidiary of the referent Person if the net 
income of such Restricted Subsidiary is excluded in the calculation of Consolidated Net 
Income pursuant to clause (2) of the definition thereof (but only in the same proportion as 
the net income of such Restricted Subsidiary is excluded from the calculation of 
Consolidated Net Income pursuant to clause (2) of the definition thereof).  
Notwithstanding the foregoing, if any lease or other liability is reclassified as indebtedness 
or as a Capital Lease Obligation due to a change in accounting principles or the application 
thereof after the Closing Date, the interest component of all payments associated with such 
lease or other liability shall be excluded from Consolidated Interest Expense. 
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“Consolidated Net Income” means, with respect to any specified Person for any period, the 
aggregate of the Net Income of such Person and its Restricted Subsidiaries for such period, 
on a consolidated basis, determined in accordance with GAAP; provided that: 

(1) the positive Net Income of any Person that is not a Restricted Subsidiary or that is 
accounted for by the equity method of accounting will be included only to the 
extent of the amount of dividends or similar distributions paid in cash to the 
specified Person or a Restricted Subsidiary of the Person; 

(2) solely for the purpose of determining the amount available for Restricted Payments 
under clause 3(A) of the second paragraph of the covenant described above under 
the caption “—Certain covenants—Restricted Payments” the Net Income of any 
Restricted Subsidiary that is not a Guarantor will be excluded to the extent that the 
declaration or payment of dividends or similar distributions by that Restricted 
Subsidiary of that Net Income is not at the date of determination permitted without 
any prior governmental approval (that has not been obtained) or, directly or 
indirectly, by operation of the terms of its charter or any agreement, instrument, 
judgment, decree, order, statute, rule or governmental regulation applicable to that 
Restricted Subsidiary or its stockholders; 

(3) the effect of a change in accounting principles or in the application thereof 
(including any change to IFRS and any cumulative effect adjustment) will be 
excluded; 

(4) unrealized losses and gains attributable to Hedging Obligations, including those 
resulting from the application of the Financial Accounting Standards Board 
(FASB) Accounting Standards Codification (ASC) 815, will be excluded; and 

(5) any non-cash compensation charge or expense realized from grants of stock, stock 
appreciation or similar rights, stock option or other rights to officers, directors and 
employees, will be excluded. 

“Contribution Indebtedness” means, Indebtedness in an aggregate principal amount at any 
one time outstanding, including all Permitted Refinancing Indebtedness incurred to renew, 
refund, refinance, replace, defease or discharge such Indebtedness, not to exceed 150% of 
the aggregate amount of all Net Equity Proceeds. 

“Convertible Debt” means Debt of the Issuer (which may be Guaranteed by the 
Guarantors) permitted to be incurred hereunder that is either (a) convertible or 
exchangeable into common stock of Parent (and cash in lieu of fractional shares) and/or 
cash (in an amount determined by reference to the price of such common stock) or (b) sold 
as units with call options, warrants or rights to purchase (or substantially equivalent 
derivative transactions) that are exercisable for common stock of Parent and/or cash (in an 
amount determined by reference to the price of such common stock).  
 
“Credit Facilities” means, one or more debt facilities , capital leases, purchase money 
financings or commercial paper facilities, providing for revolving credit loans, term loans, 
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receivables financing (including through the sale of receivables to such lenders or to 
special purpose entities formed to borrow from such lenders against such receivables), 
capital leases, purchase money debt, debt securities or letters of credit, in each case, as 
amended, restated, modified, renewed, refunded, replaced (whether upon or after 
termination or otherwise) or refinanced (including, in each case, by means of sales of debt 
securities to institutional investors) in whole or in part from time to time. 

“Debt to Cash Flow Ratio” means, with respect to any Person as of any date of 
determination, the ratio of (a) the Consolidated Indebtedness of such Person as of such date 
to (b) the Consolidated Cash Flow of such Person for the four most recent full fiscal 
quarters ending immediately prior to such date for which internal financial statements are 
available. 

For purposes of making the computation referred to above: 

(1) pro forma effect shall be given to Asset Dispositions and Asset 
Acquisitions(including the Merger and including giving pro forma effect to any 
related financing transactions and the application of proceeds of any Asset 
Disposition) that occur during such four-quarter period or subsequent to such four 
quarter period but on or prior to the date on which the Debt to Cash Flow Ratio is to 
be calculated as if they had occurred and such proceeds had been applied on the 
first day of such four-quarter period; 

(2) pro forma effect shall be given to asset dispositions and, asset acquisitions 
(including giving pro forma effect to any related financing transactions and the 
application of proceeds of any asset disposition) that have been made by any Person 
that has become a Restricted Subsidiary of Issuer or has been merged with or into 
Issuer (including MetroPCS Wireless, Inc.) or any Restricted Subsidiary during 
such four-quarter period or subsequent to such four quarter period but on or prior to 
the date on which the Debt to Cash Flow Ratio is to be calculated and that would 
have constituted Asset Dispositions or Asset Acquisitions had such transactions 
occurred when such Person was a Restricted Subsidiary, as if such asset 
dispositions or asset acquisitions were Asset Dispositions or Asset Acquisitions 
that occurred on the first day of such four-quarter period; 

(3) to the extent that the pro forma effect of any transaction is to be made pursuant to 
clause (1) or (2) above, such pro forma effect shall be determined in good faith on a 
reasonable basis by a responsible financial or accounting officer of the specified 
Person, as if the subject transaction(s) had occurred on the first day of the 
four-quarter reference period and Consolidated Cash Flow for such reference 
period shall be calculated without giving effect to clause (3) of the proviso set forth 
in the definition of Consolidated Net Income; 

(4) the Consolidated Cash Flow attributable to discontinued operations, as determined 
in accordance with GAAP, and operations or businesses disposed of (without 
duplication of clauses (1) and (2) above) prior to the date on which the Debt to Cash 
Flow Ratio is to be calculated, shall be excluded; 
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(5) any Person that is a Restricted Subsidiary on the date on which the Debt to Cash 
Flow Ratio is to be calculated will be deemed to have been a Restricted Subsidiary 
at all times during such four-quarter period; and 

(6) any Person that is not a Restricted Subsidiary on the date on which the Debt to Cash 
Flow Ratio is to be calculated will be deemed not to have been a Restricted 
Subsidiary at any time during such four-quarter period.   

For the avoidance of doubt, for any period commencing prior to the date that is four fiscal 
quarters after the fiscal quarter during which the Closing Date occurs, the Debt to 
Consolidated Cash Flow Ratio shall be calculated giving pro forma effect to the 
Transactions as if the Transactions had occurred on the first day of the four quarter 
reference period. 
 
“Default” means any event that is, or with the passage of time or the giving of notice or 
both would be, an Event of Default. 

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any 
security into which it is convertible, or for which it is exchangeable, in each case, at the 
option of the holder of the Capital Stock), or upon the happening of any event, matures or is 
mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable 
at the option of the holder of the Capital Stock, in whole or in part, on or prior to the date 
that is 91 days after the date on which the notes mature; provided that any class of Capital 
Stock of such Person that, by its terms, requires such Person to satisfy in full its obligations 
with respect to the payment of dividends or upon maturity, redemption (pursuant to a 
sinking fund or otherwise) or repurchase thereof or otherwise by the delivery of Capital 
Stock, and that is not convertible, puttable or exchangeable for cash, Disqualified Stock or 
Indebtedness, will not be deemed to be Disqualified Stock, so long as such Person satisfies 
its obligations with respect thereto solely by the delivery of Capital Stock.  
Notwithstanding the preceding sentence, any Capital Stock that would constitute 
Disqualified Stock solely because the holders of the Capital Stock have the right to require 
Issuer to repurchase such Capital Stock upon the occurrence of a change of control or an 
asset sale will not constitute Disqualified Stock if the terms of such Capital Stock provide 
that Issuer may not repurchase or redeem any such Capital Stock pursuant to such 
provisions unless such repurchase or redemption complies with the covenant described 
above under the caption “—Certain covenants—Restricted payments.”  The amount of 
Disqualified Stock deemed to be outstanding at any time for purposes of the indenture will 
be the maximum amount that Issuer and its Restricted Subsidiaries may become obligated 
to pay upon the maturity of, or pursuant to any mandatory redemption provisions of, such 
Disqualified Stock, exclusive of accrued dividends. 

“Domestic Restricted Subsidiary” means any Restricted Subsidiary that is not a Foreign 
Subsidiary.   

“DT” means Deutsche Telekom AG, an Aktiengesellschaft organized and existing under 
the laws of the Federal Republic of Germany. 
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“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire 
Capital Stock (but excluding any debt security that is convertible into, or exchangeable for, 
Capital Stock). 

“Existing Indebtedness” means Indebtedness of Issuer and its Subsidiaries (other than 
Indebtedness under the notes) in existence on the Closing Date, until such amounts are 
repaid.  For the avoidance of doubt, “Existing Indebtedness” includes the “DT Notes” and 
the “Permitted MetroPCS Notes”  as such terms are defined in the Business Combination 
Agreement and in each case actually issued . 

“Fair Market Value” means the value that would be paid by a willing buyer to an 
unaffiliated willing seller in a transaction not involving distress or necessity of either party, 
determined in good faith by Issuer’s Board of Directors or a senior officer of the Issuer, 
which determination shall be conclusive. 

“FCC” means the United States Federal Communications Commission and any successor 
agency that is responsible for regulating the United States telecommunications industry. 

“FCC Licenses” means all licenses or permits now or hereafter issued by the FCC. 

“Fitch” means Fitch Inc., a Subsidiary of Fimalac, S.A. 

“Foreign Subsidiary” means any Subsidiary of Issuer other than a Subsidiary organized 
under the laws of the United States or any state of the United States or the District of 
Columbia. 

“GAAP” means generally accepted accounting principles as in effect on the Closing Date. 
At any time, Issuer may elect to apply IFRS accounting principles in lieu of GAAP and, 
upon any such election, references herein to GAAP (or parts of the Accounting Standards 
Codification or “ASC”)) shall thereafter be construed to mean IFRS (except as otherwise 
provided in the indenture); provided that any such election, once made, shall be 
irrevocable; provided further, that any calculation or determination in the indenture that 
requires the application of GAAP for periods that include fiscal quarters ended prior to 
Issuer’s election to apply IFRS shall remain as previously calculated or determined in 
accordance with GAAP.  Issuer shall give notice of any such election made in accordance 
with this definition to the trustee and the holders of notes. 

“Governmental Authorization” means any permit, license, authorization, plan, directive, 
consent, permission, consent order or consent decree of or from any governmental 
authority. 

“Guarantee” means a guarantee other than by endorsement of negotiable instruments for 
collection in the ordinary course of business, direct or indirect, in any manner including by 
way of a pledge of assets or through letters of credit or reimbursement agreements in 
respect thereof, of all or any part of any Indebtedness (whether arising by virtue of 
partnership arrangements, or by agreements to keep-well, to purchase assets, goods, 
securities or services, to take or pay or to maintain financial statement conditions or 
otherwise). 
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“Guarantors” means each of: 

(1) Parent; 

(2) Issuer’s direct and indirect Domestic Restricted Subsidiaries (other than Immaterial 
Subsidiaries) that are Wholly-Owned Subsidiaries on the Closing Date;  

(3) Issuer’s direct and indirect Restricted Subsidiaries that guarantee any Specified 
Issuer Indebtedness; 

(4) Any future Subsidiary of Parent that directly or indirectly owns equity interests of 
Issuer; and 

(5) any other Subsidiary of Parent that executes a Note Guarantee in accordance with 
the provisions of the indenture either (a) as required pursuant to the covenant 
described above under the caption “—Certain covenants—Additional note 
guarantees” or (b) because Parent or Issuer, in its sole discretion, causes such 
Subsidiary to do so, 

and their respective successors and assigns, in each case, until the Note Guarantee of such 
Person has been released in accordance with the provisions of the indenture. 

“Hedging Obligations” means, with respect to any specified Person, the obligations of 
such Person under: 

(1) interest rate swap agreements (whether from fixed to floating or from floating to 
fixed), interest rate cap agreements and interest rate collar agreements; 

(2) other agreements or arrangements designed to manage interest rates or interest rate 
risk; and 

(3) other agreements or arrangements designed to protect such Person against 
fluctuations in currency exchange rates or commodity prices, 

and any guarantee in respect thereof.    

“IFRS” means the international accounting standards promulgated by the International 
Accounting Standards Board and its predecessors, as adopted by the European Union, as in 
effect from time to time. 

“Immaterial Subsidiary” means any Subsidiary of the Issuer that at any time has less than 
$100.0 million in Total Assets; provided, that the aggregate Total Assets of all Immaterial 
Subsidiaries shall not at any time exceed $300.0 million.  

“Indebtedness” means, with respect to any specified Person, without duplication, any 
indebtedness of such Person (excluding accrued expenses and trade payables), whether or 
not contingent: 
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(1) in respect of borrowed money; 

(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or 
reimbursement agreements in respect thereof); 

(3) in respect of banker’s acceptances; 

(4) representing Capital Lease Obligations; 

(5) representing the balance deferred and unpaid of the purchase price of any property 
or services due more than six months after such property is acquired or such 
services are completed;  

(6) representing any Hedging Obligations; or 

(7) in respect of liabilities related to the Towers Transaction, 

if and only to the extent any of the preceding items (other than letters of credit and Hedging 
Obligations) would appear as a liability upon a balance sheet of the specified Person 
prepared in accordance with GAAP.  In addition, the term “Indebtedness” includes all 
Indebtedness of others secured by a Lien on any asset of the specified Person (whether or 
not such Indebtedness is assumed by the specified Person) and, to the extent not otherwise 
included, the Guarantee by the specified Person of any Indebtedness of any other Person.  
Notwithstanding the foregoing, in no event shall the reclassification of any lease or other 
liability as indebtedness due to a change in accounting principles or the application thereof 
after the Closing Date be deemed to be an incurrence of Indebtedness for any purpose 
under the indenture.  The amount of any Indebtedness shall be determined in accordance 
with the last paragraph of the covenant described above under the caption “—Certain 
covenants—Incurrence of indebtedness and issuance of preferred stock.” 

“Investments” means, with respect to any Person, all direct or indirect investments by such 
Person in other Persons (including Affiliates) in the forms of loans (including Guarantees), 
advances (excluding commission, travel, entertainment, drawing accounts and similar 
advances to directors, officers and employees made in the ordinary course of business and 
excluding the purchase of assets, equipment, property or accounts receivables created or 
acquired in the ordinary course of business) or capital contributions, and purchases or other 
acquisitions for consideration of Indebtedness, Equity Interests or other securities.  If 
Issuer or any Restricted Subsidiary of Issuer sells or otherwise disposes of any Capital 
Stock of any direct or indirect Restricted Subsidiary of Issuer such that, after giving effect 
to any such sale or disposition, such Person is no longer a Restricted Subsidiary of Issuer, 
Issuer will be deemed to have made an Investment on the date of any such sale or 
disposition equal to the Fair Market Value of Issuer’s Investments in such Restricted 
Subsidiary that were not sold or disposed of in an amount determined as provided in the 
final paragraph of the covenant described above under the caption “—Certain 
covenants—Restricted payments.”  The acquisition by Issuer or any Subsidiary of Issuer of 
a Person that holds an Investment in a third Person will be deemed to be an Investment by 
Issuer or such Subsidiary in such third Person in an amount equal to the Fair Market Value 
of the Investments held by the acquired Person in such third Person in an amount 
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determined as provided in the final paragraph of the covenant described above under the 
caption “—Certain covenants—Restricted payments” as of the date the acquisition of the 
acquired Person is consummated.  Except as otherwise provided in the indenture, the 
amount of an Investment will be determined at the time the Investment is made and without 
giving effect to subsequent changes in value.   

“Investment Grade” means 

(1) with respect to Moody’s (or any successor company acquiring all or substantially 
all of its assets), a rating of Baa3 (or its equivalent under any successor rating 
category of Moody’s) or better; 

(2) with respect to S&P (or any successor company acquiring all or substantially all of 
its assets), a rating of BBB- (or its equivalent under any successor rating category 
of S&P) or better; 

(3) with respect to Fitch (or any successor company acquiring all or substantially all of 
its assets), a rating of BBB- (or its equivalent under any successor rating category 
of Fitch) or better; and 

(4) if any Rating Agency ceases to exist or ceases to rate the notes for reasons outside 
of the control of Issuer, the equivalent investment grade credit rating from any 
other “nationally recognized statistical rating organization” within the meaning of 
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by Issuer as a 
replacement agency. 

“ISIS Joint Venture” means Amended and Restated LLC Agreement of JVL Ventures, 
LLC dated October 1, 2010, as amended. 
 
“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind in respect of such asset, whether or not filed, recorded 
or otherwise perfected under applicable law, including any conditional sale or other title 
retention agreement and any lease in the nature thereof. 

“Merger” means the merger of MetroPCS Wireless, Inc. with and into the Issuer with 
Issuer as the surviving Person, pursuant to the Business Combination Agreement. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Net Equity Proceeds” means the net cash proceeds received by Issuer since the Closing 
Date as a contribution to its common equity capital or from the issue or sale of Equity 
Interests of Issuer (other than Disqualified Stock). 

“Net Income” means, with respect to any specified Person, the net income (loss) of such 
Person, determined in accordance with GAAP and before any reduction in respect of 
Preferred Stock accretion or dividends, excluding however: 
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(1) any gain (or loss), together with any related provision for taxes on such gain (or 
loss) realized in connection with :  (a) dispositions of assets (other than in the 
ordinary course of business);  or (b) the extinguishment of any Indebtedness of such 
Person or any of its Restricted Subsidiaries; and 

(2) any extraordinary gain (or loss), together with any related provision for taxes on 
such extraordinary gain (or loss). 

“Net Proceeds” means the aggregate cash proceeds received by Issuer or any of its 
Restricted Subsidiaries in respect of any Asset Sale (including any cash received upon the 
sale or other disposition of any non-cash consideration received in any Asset Sale, but 
excluding any items deemed to be cash pursuant to clause (2)(a) of the covenant described 
above under the caption “—Repurchase at the option of holders—Asset sales”), net of all 
costs relating to such Asset Sale, including (a) legal, accounting and investment banking 
fees, finder’s fees, sales commissions, employee severance costs, and any relocation 
expenses incurred as a result of the Asset Sale, (b) taxes paid or payable as a result of the 
Asset Sale, in each case, after taking into account any available tax credits or deductions 
and any tax sharing arrangements, (c) amounts required to be applied to the repayment of 
Indebtedness, other than Indebtedness under a Credit Facility, secured by a Lien on the 
asset or assets that were the subject of such Asset Sale, (d) all distributions and other 
payments required to be made to minority interest holders in Restricted Subsidiaries as a 
result of such Asset Sale and (e) any amounts to be set aside in any reserve established in 
accordance with GAAP or any amount placed in escrow, in either case for adjustment in 
respect of the sale price of such properties or assets or for liabilities associated with such 
Asset Sale and retained by Issuer or any of its Restricted Subsidiaries until such time as 
such reserve is reversed or such escrow arrangement is terminated, in which case Net 
Proceeds shall include only the amount of the reserve so reversed or the amount returned to 
Issuer or its Restricted Subsidiaries from such escrow arrangement, as the case may be. 

“New Market Losses” means, for any period, to the extent such losses were deducted in 
computing such Consolidated Net Income during the applicable period, an amount equal to 
any extraordinary loss plus any net loss (without duplication) realized by the Issuer or any 
of its Restricted Subsidiaries incurred in connection with construction, launch and 
operations in any New Market for such period, so long as such net losses are incurred on or 
prior to the fourth anniversary after the initial commencement of commercial operations in 
the applicable New Market. 

“New Markets” means the collective reference to any wireless telephone markets other 
than the metropolitan areas of Las Vegas, Nevada; ; Los Angeles, San Francisco and 
Sacramento California; Detroit, Michigan; Dallas, Texas; Tampa, Orlando, Miami and 
Jacksonville, Florida; Atlanta, Georgia; Philadelphia, Pennsylvania; New York,  New 
York; Boston, Massachusetts; and Hartford, Connecticut. 

“Non-Recourse Debt” means Indebtedness: 

(1) as to which neither Issuer nor any of its Restricted Subsidiaries (a) provides credit 
support of any kind (including any undertaking, agreement or instrument that 
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would constitute Indebtedness), subject to customary “bad-boy” exceptions, (b) is 
directly or indirectly liable as a guarantor or otherwise, or (c) constitutes the lender; 

(2) no default with respect to which (including any rights that the holders of the 
Indebtedness may have to take enforcement action against an Unrestricted 
Subsidiary) would permit upon notice, lapse of time or both any holder of any other 
Indebtedness of Issuer or any of its Restricted Subsidiaries to declare a default on 
such other Indebtedness or cause the payment of the Indebtedness to be accelerated 
or payable prior to its Stated Maturity; and 

(3) as to which the lenders have been notified in writing that they will not have any 
recourse to the stock or assets of Issuer or any of its Restricted Securities. 

“Note Guarantee” means the Guarantee by each Guarantor of Issuer’s obligations under 
the indenture and the notes, executed pursuant to the provisions of the indenture. 

“Obligations” means any principal, interest, penalties, fees, indemnifications, 
reimbursements, cash collateral obligations, damages and other liabilities payable under 
the documentation governing any Indebtedness. 

“Permitted Bond Hedge Transaction” means any call or capped call option (or 
substantively equivalent derivative transaction) on the Parent’s common stock purchased 
by the Issuer in connection with the issuance of any Convertible Debt; provided that the 
purchase price for such Permitted Bond Hedge Transaction, does not exceed the net cash 
proceeds received by the Issuer from the sale of such Convertible Debt issued in 
connection with the Permitted Bond Hedge Transaction. 

“Permitted Business” means those businesses in which Issuer and its Subsidiaries were 
engaged on the Closing Date, or any business similar, related, incidental or ancillary 
thereto or that constitutes a reasonable extension or expansion thereof, or any business 
reasonably related to the telecommunications industry, and the acquisition, holding or 
exploitation of any license relating to the delivery of those services. 

“Permitted Holder” means (i) DT and (ii) any direct or indirect Subsidiary of DT. 

“Permitted Investments” means: 

(1) any Investment in Issuer or in any Restricted Subsidiary of Issuer; 

(2) any Investment in Cash Equivalents; 

(3) any Investment by Issuer or any Restricted Subsidiary of Issuer in a Person, if as a 
result of such Investment: 

(a) such Person becomes a Restricted Subsidiary of Issuer; or 
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(b) such Person is merged, consolidated or amalgamated with or into, or 
transfers or conveys substantially all of its assets to, or is liquidated into, 
Issuer or a Restricted Subsidiary of Issuer; 

(4) any Investment made as a result of the receipt of non-cash consideration from an 
Asset Sale that was made pursuant to and in compliance with the covenant 
described above under the caption “—Repurchase at the option of holders—Asset 
sales”; 

(5) any acquisition of assets or Capital Stock solely in exchange for the issuance of 
Equity Interests (other than Disqualified Stock) of Issuer or Equity Interests of 
Parent; 

(6) any Investments received in compromise or resolution of (A) obligations of trade 
creditors or customers that were incurred in the ordinary course of business of 
Issuer or any of its Restricted Subsidiaries, including pursuant to any plan of 
reorganization or similar arrangement upon the bankruptcy or insolvency of any 
trade creditor or customer; or (B) litigation, arbitration or other disputes with 
Persons who are not Affiliates; 

(7) Investments represented by Hedging Obligations; 

(8) loans or advances to employees made in the ordinary course of business of Issuer or 
any Restricted Subsidiary of Issuer in an aggregate principal amount not to exceed 
$50.0 million at any one time outstanding; 

(9) any payment on or with respect to, or purchase, redemption, defeasement or other 
acquisition or retirement for value of (i) the notes, or (ii) any Indebtedness that is 
pari passu with the notes; 

(10) advances and prepayments for asset purchases in the ordinary course of business in 
a Permitted Business of Issuer or any of its Restricted Subsidiaries; 

(11) Investments existing on the Closing Date, including Investments held by 
MetroPCS Wireless, Inc. and Issuer immediately prior to the Merger; 

(12) Investments in the ISIS Joint Venture having an aggregate Fair Market Value 
(measured on the date each such Investment was made and without giving effect to 
subsequent changes in value), when taken together with all other Investments made 
pursuant to this clause (12) since the Closing Date that are at that time outstanding, 
not to exceed $300.0 million; 

(13) Permitted Bond Hedge Transactions which constitute Investments; 

(14) (a) Permitted Joint Venture Investments, and (b) other Investments in any Person 
other than an Affiliate of Issuer (excluding any Person that is an Affiliate of Issuer 
solely by reason of Parent’s ownership, directly or indirectly, of Equity Interests, or 
control, of such Person or which becomes an Affiliate as a result of such 
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Investment), to the extent such Investment under (a) or (b) has an aggregate Fair 
Market Value (measured on the date each such Investment was made and without 
giving effect to subsequent changes in value), when taken together with all other 
Investments made pursuant to this clause (14) that are at the time outstanding, not 
to exceed 12.5% of the Issuer’s Total Assets on the date of such Investment; 

(15) Investments in a Person primarily engaged in a Permitted Business having an 
aggregate Fair Market Value (measured on the date each such Investment was 
made and without giving effect to subsequent changes in value), when taken 
together with all other Investments made pursuant to this clause (15) since the 
Closing Date that are at that time outstanding, not to exceed $250.0 million;  

(16) guarantees permitted under “— Certain Covenants—Incurrence of Indebtedness 
and Issuance of Preferred Stock” ; and 

(17) deposits or payments made with the FCC in connection with the auction or 
licensing of Governmental Authorizations. 

Notwithstanding any other provision to the contrary, no Permitted Investment shall be 
deemed to be a Restricted Payment. 

“Permitted Joint Venture Investment” means, with respect to any specified Person, 
Investments in any other Person engaged in a Permitted Business of which at least 40% of 
the outstanding Capital Stock of such other Person is at the time owned directly or 
indirectly by the specified Person. 

“Permitted Liens” means: 

(1) Liens securing Indebtedness and other Obligations under Credit Facilities and/or 
securing Hedging Obligations related thereto permitted by clauses (1), (8) and (20) 
of the second paragraph of the covenant entitled “—Certain covenants—Incurrence 
of indebtedness and issuance of preferred stock”, provided that any secured 
Permitted Refinancing Indebtedness incurred in respect of Indebtedness or other 
Obligations previously secured pursuant to this clause (1) will be treated as 
Indebtedness secured pursuant to this clause (1) in making any determination as to 
whether additional Indebtedness or other Obligations may be secured pursuant to 
this clause (1);  

(2) Liens in favor of Issuer or the Guarantors; 

(3) Liens on property of a Person existing at the time such Person becomes a Restricted 
Subsidiary or is merged with or into or consolidated with Issuer or any Subsidiary 
of Issuer; provided that such Liens were in existence prior to the contemplation of 
such merger or consolidation and do not extend to any assets (other than 
improvements thereon, accessions thereto and proceeds thereof) other than those of 
the Person that becomes a Restricted Subsidiary or is merged into or consolidated 
with Issuer or the Subsidiary; 



 

-64- 
 

(4) Liens on property (including Capital Stock) existing at the time of acquisition of the 
property by Issuer or any Subsidiary of Issuer; provided that such Liens were in 
existence prior to, and not incurred in contemplation of, such acquisition; 

(5) (a) bankers’ Liens, rights of setoff or similar rights and remedies as to deposit 
accounts or other funds maintained with a depositary institution, and (b) Liens, 
deposits (including deposits with the FCC) or pledges to secure the performance of 
bids, tenders, trade or governmental contracts, leases, licenses, statutory 
obligations, surety or appeal bonds, performance bonds or other obligations of a 
like nature incurred in the ordinary course of business; 

(6) Liens to secure Indebtedness (including Capital Lease Obligations) permitted by 
clause (4) of the second paragraph of the covenant entitled “—Certain 
covenants—Incurrence of indebtedness and issuance of preferred stock” covering 
only the assets (including the proceeds thereof, accessions thereto and upgrades 
thereof) acquired with or financed by such Indebtedness; 

(7) Liens existing on the Closing Date (including Liens existing on the assets of 
MetroPCS Wireless, Inc. and its Subsidiaries); 

(8) Liens for taxes, assessments or governmental charges or claims that are not yet 
delinquent or that are being contested in good faith by appropriate proceedings; 
provided that any reserve or other appropriate provision as is required in 
conformity with GAAP has been made therefor; 

(9) Liens imposed by law or contract, such as carriers’, warehousemen’s, suppliers’, 
vendors’, construction, repairmen’s, landlord’s and mechanics’ Liens or other 
similar Liens, in each case, incurred in the ordinary course of business; 

(10) survey exceptions, encumbrances, easements or reservations of, or rights of others 
for, licenses, rights-of-way, sewers, electric lines, telegraph and telephone lines and 
other similar purposes, or zoning or other restrictions as to the use of real property 
that were not incurred in connection with Indebtedness and that do not in the 
aggregate materially adversely affect the value of said properties or materially 
impair their use in the operation of the business of such Person; 

(11) Liens arising by reason of a judgment, attachment, decree or court order, to the 
extent not otherwise resulting in an Event of Default, and any Liens that are 
required to protect or enforce any rights in any administrative, arbitration or other 
court proceedings in the ordinary course of business; 

(12) Liens created for the benefit of (or to secure) the notes (or the Note Guarantees); 

(13) Liens to secure any Permitted Refinancing Indebtedness permitted to be incurred 
under the indenture; provided, however, that: 

(a) the new Lien shall be limited to all or part of the same property and assets 
that secured or, under the written agreements pursuant to which the original 
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Lien arose, could secure the original Lien (plus improvements and 
accessions to such property and assets and proceeds or distributions of such 
property and assets and improvements and accessions thereto); and 

(b) the Indebtedness secured by the new Lien is not increased to any amount 
greater than the sum of (x) the outstanding principal amount, or, if greater, 
committed amount, of the Indebtedness being renewed, refunded, 
refinanced, replaced, defeased or discharged and (y) an amount necessary to 
pay any fees and expenses, including premiums, related to such renewal, 
refunding, refinancing, replacement, defeasance or discharge; 

(14) (a) Liens contained in purchase and sale agreements or lease agreements limiting 
the transfer of assets pending the closing of the transactions contemplated thereby 
or the termination of the lease, respectively, (b) spectrum leases or other similar 
lease or licensing arrangements contained in, or entered into in connection with, 
purchase and sale agreements, and (c) Liens relating to deposits or escrows 
established in connection with purchase and sale agreements; 

(15) Liens that may be deemed to exist by virtue of contractual provisions that restrict 
the ability of Issuer or any of its Subsidiaries from granting or permitting to exist 
Liens on their respective assets; 

(16) Liens in favor of the trustee as provided for in the indenture on money or property 
held or collected by the trustee in its capacity as trustee; 

(17) Liens on cash or Cash Equivalents securing (a) workers’ compensation claims, 
self-insurance obligations, unemployment insurance or other social security, old 
age pension, bankers’ acceptances, performance bonds, completion bonds, bid 
bonds, appeal bonds, indemnity bonds, specific performance or injunctive relief 
bonds, surety bonds, public liability obligations, or other similar bonds or 
obligations, or securing any Guarantees or letters of credit functioning as or 
supporting any of the foregoing, in each case incurred in the ordinary course of 
business or (b) letters of credit required to be issued for the benefit of any Person 
that controls a Permitted Joint Venture Investment to secure any put right for the 
benefit of the Person controlling the Permitted Joint Venture Investment; 

(18) Liens arising from Uniform Commercial Code financing statement filings 
regarding operating leases entered into in the ordinary course of business covering 
only the property under lease (plus improvements and accessions to such property 
and proceeds or distributions of such property and improvements and accessions 
thereto); 

(19) any interest or title of a lessor, licensor or sublicensor in the property subject to any 
lease, license or sublicense entered into in the ordinary course of business; 

(20) Liens on cash or Cash Equivalents on deposit to secure reimbursement obligations 
under letters of credit incurred in the ordinary course of business; 
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(21) Liens on and pledges of the Equity Interests of any Unrestricted Subsidiary or any 
Person that is a Permitted Joint Venture Investment owned by Issuer or any 
Restricted Subsidiary to the extent securing Non-Recourse Debt or other 
Indebtedness of such Unrestricted Subsidiary or Person; 

(22) Liens arising under operating agreements, joint venture agreements, partnership 
agreements, contracts for sale and other agreements arising in the ordinary course 
of business that are customary in the Permitted Business, and applicable only to the 
assets that are the subject of such agreements or contracts; 

(23) Liens securing Hedging Obligations; 

(24) Liens in favor of customs and revenue authorities arising as a matter of law to 
secure payment of customs duties in connection with the importation of goods in 
the ordinary course of business; 

(25) Liens encumbering reasonable customary initial deposits and margin deposits and 
similar Liens attaching to commodity trading accounts or other brokerage accounts 
incurred in the ordinary course of business and not for speculative purposes; 

(26) Liens upon specific items of inventory or other goods and proceeds of any Person 
securing such Person’s obligations in respect of bankers’ acceptances issued or 
created for the account of such Person to facilitate the purchase, shipment or 
storage of such inventory or other goods; 

(27) Liens securing any arrangement for treasury, depositary or cash management 
services provided to Issuer or any of its Restricted Subsidiaries in the ordinary 
course of business; 

(28) Liens with respect to obligations that do not exceed at any time the greater of (x) 
$500 million and (y) 1.0% of Issuer’s Total Assets at such time;  

(29) Liens encumbering deposits made to secure obligations arising from statutory, 
regulatory, contractual or warranty requirements; and 

(30) Liens, if any, incurred in connection with the Towers Transaction. 

“Permitted Payments to Parent” means, without duplication as to amounts: 

(1) payments to Parent to permit Parent to pay reasonable accounting, legal, 
investment banking fees and administrative expenses of Parent when due; and 

(2) for so long as Issuer is a member of a group filing a consolidated or combined tax 
return with Parent, payments to Parent in respect of an allocable portion of the tax 
liabilities of such group that is attributable to Issuer and its Subsidiaries (“Tax 
Payments”).  The Tax Payments shall not exceed the lesser of (i) the amount of the 
relevant tax (including any penalties and interest) that Issuer would owe if Issuer 
were filing a separate tax return (or a separate consolidated or combined return with 
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its Subsidiaries that are members of the consolidated or combined group), taking 
into account any carryovers and carrybacks of tax attributes (such as net operating 
losses) of Issuer and such Subsidiaries from other taxable years and (ii) the net 
amount of the relevant tax that Parent actually owes to the appropriate taxing 
authority. 

“Permitted Refinancing Indebtedness” means any Indebtedness of Issuer or any of its 
Restricted Subsidiaries, any Disqualified Stock of Issuer or any Preferred Stock of any 
Restricted Subsidiary issued (a) in exchange for, or the net proceeds of which are used to, 
extend the maturity, renew, refund, refinance, replace, defease, discharge or otherwise 
retire for value, in whole or in part, or (b) constituting an amendment, modification or 
supplement to or a deferral or renewal of ((a) and (b) above, collectively, a “Refinancing”), 
any other Indebtedness of Issuer or any of its Restricted Subsidiaries (other than 
intercompany Indebtedness), any Disqualified Stock of Issuer or any Preferred Stock of a 
Restricted Subsidiary in a principal amount or, in the case of Disqualified Stock of Issuer 
or Preferred Stock of a Restricted Subsidiary, liquidation preference, not to exceed (after 
deduction of reasonable and customary fees and expenses incurred in connection with the 
Refinancing) the lesser of: 

(1) the principal amount or, in the case of Disqualified Stock or Preferred Stock, 
liquidation preference, of the Indebtedness, Disqualified Stock or Preferred Stock 
so Refinanced (plus, in the case of Indebtedness, the amount of accrued interest and 
premium, if any paid in connection therewith), and 

(2) if the Indebtedness being Refinanced was issued with any original issue discount, 
the accreted value of such Indebtedness (as determined in accordance with GAAP) 
at the time of such Refinancing;  

in each case, except to the extent that any such excess principal amount (or accreted value, 
as applicable) would be then permitted to be incurred by other provisions of the covenant 
described above under the caption “— Certain Covenants—Incurrence of Indebtedness 
and Issuance of Preferred Stock;” provided, that such excess principal amount of 
Indebtedness shall be deemed to be incurred under such other provision.  

Notwithstanding the preceding, no Indebtedness, Disqualified Stock or Preferred Stock 
will be deemed to be Permitted Refinancing Indebtedness, unless: 

(1) such Indebtedness, Disqualified Stock or Preferred Stock has a final maturity date 
or redemption date, as applicable, later than the final maturity date or redemption 
date, as applicable, of, and has a Weighted Average Life to Maturity equal to or 
greater than the Weighted Average Life to Maturity of, the Indebtedness, 
Disqualified Stock or Preferred Stock being Refinanced; 

(2) if the Indebtedness, Disqualified Stock or Preferred Stock being Refinanced is 
contractually subordinated in right of payment to the notes, such Indebtedness, 
Disqualified Stock or Preferred Stock is contractually subordinated in right of 
payment to, the notes, on terms at least as favorable to the holders of notes as those 
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contained in the documentation governing the Indebtedness, Disqualified Stock or 
Preferred Stock being Refinanced at the time of the Refinancing; and 

(3) such Indebtedness or Disqualified Stock is incurred or issued by Issuer or such 
Indebtedness, Disqualified Stock or Preferred Stock is incurred or issued by the 
Restricted Subsidiary who is the obligor on the Indebtedness being Refinanced or 
the issuer of the Disqualified Stock or Preferred Stock being Refinanced, or a 
Restricted Subsidiary of such obligor or issuer. 

“Person” means any individual, corporation, partnership, joint venture, association, 
joint-stock company, trust, unincorporated organization, limited liability company or 
government or other entity. 

“Preferred Stock” means, with respect to any Person, any Capital Stock of such Person 
that has preferential rights to any other Capital Stock of such Person with respect to 
dividends or payments upon liquidation. 

“Rating Agency” means each of Moody’s, S&P, Fitch and, if any of Moody’s, S&P or 
Fitch ceases to exist or ceases to rate the notes for reasons outside of the control of Issuer, 
any other “nationally recognized statistical rating organization” within the meaning of 
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by Issuer as a replacement 
agency. 

“Ratings Decline Period” means the period that (i) begins on the earlier of (a) the date of 
the first public announcement of the occurrence of a Change of Control or of the intention 
by Issuer or a shareholder of Issuer, as applicable, to effect a Change of Control or (b) the 
occurrence thereof and (ii) ends 90 days following consummation of such Change of 
Control; provided that such period shall be extended for so long as the rating of the notes, 
as noted by the applicable Rating Agency, is under publicly announced consideration for 
downgrade by the applicable Rating Agency. 

“Replacement Assets” means:  (i) capital expenditures with respect to any assets, (ii) other 
assets that will be used or useful in a Permitted Business, (iii) all or substantially all of the 
assets of a Permitted Business, (iv) Voting Stock of any Person engaged in a Permitted 
Business that, when taken together with all other Voting Stock of such Person owned by 
Issuer and its Restricted Subsidiaries, constitutes a majority of the Voting Stock of such 
Person and such Person will become a Restricted Subsidiary on the date of the acquisition 
thereof or (v) deposits or payments to acquire FCC Licenses. 

“Reset Rate” means [______].19 

 “Restricted Investment” means an Investment other than a Permitted Investment. 

“Restricted Subsidiary” of a Person means any Subsidiary of the referenced Person that is 
not an Unrestricted Subsidiary. 

                                                 
19 NTD:  Reset Rate to be determined as set forth in the DT Note Pricing Schedule. 
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 “S&P” means Standard & Poor’s Ratings Group. 

“Significant Subsidiary” means any Restricted Subsidiary that as of the end of the most 
recent fiscal quarter for which financial statements are available, would be a “significant 
subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to 
the Securities Act, as such Regulation is in effect on the Closing Date.   

“Specified Issuer Indebtedness” means any Indebtedness of Issuer in a principal amount of 
$250 million or more. 

“Stated Maturity” means, with respect to any installment of interest or principal on any 
series of Indebtedness, the date on which the payment of interest or principal was 
scheduled to be paid in the documentation governing such Indebtedness as of the Closing 
Date, and will not include any contingent obligations to repay, redeem or repurchase any 
such interest or principal prior to the date originally scheduled for the payment thereof. 

“Subordinated Indebtedness” means : 

(1) with respect to the Issuer, any Indebtedness of such Issuer which is by its terms 
subordinated in right of payment to the notes; and 

(2) with respect to any Guarantor, any Indebtedness of such Guarantor which is by its 
terms subordinated in right of payment to the such Guarantor’s Guarantee of the 
notes. 

“Subsidiary” means, with respect to any specified Person: 

(3) any corporation, association or other business entity of which more than 50% of the 
total voting power of shares of Capital Stock entitled (without regard to the 
occurrence of any contingency and after giving effect to any voting agreement or 
stockholders’ agreement that effectively transfers voting power) to vote in the 
election of directors, managers or trustees of the corporation, association or other 
business entity is at the time owned or controlled, directly or indirectly, by that 
Person or one or more of the other Subsidiaries of that Person (or a combination 
thereof); and 

(4) any partnership (a) the sole general partner or the managing general partner of 
which is such Person or a Subsidiary of such Person or (b) the only general partners 
of which are that Person or one or more Subsidiaries of that Person (or any 
combination thereof). 

“Subsidiary Guarantors” means, collectively, the Guarantors that are Subsidiaries of 
Issuer. 

“Total Assets” means the consolidated total assets of a Person and its Subsidiaries as set 
forth on the most recent balance sheet of such Person prepared in accordance with GAAP. 
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“Towers Transaction” means the transactions contemplated by Section 4.25 of the 
Business Combination Agreement. 

“Transactions” means (i) the Merger, (ii) the offering of the notes and all other “DT 
Notes”, as defined in the Business Combination Agreement, (iii) the refinancing of 
Existing Indebtedness on or prior to the Closing Date, and (iv) all other transactions 
consummated in connection therewith. 

“Treasury Rate” means, as of any redemption date, the yield to maturity as of such 
redemption date of United States Treasury securities with a constant maturity (as compiled 
and published in the most recent Federal Reserve Statistical Release H.15 (519) that has 
become publicly available at least two business days prior to the redemption date (or, if 
such Statistical Release is no longer published, any publicly available source of similar 
market data)) most nearly equal to the period from the redemption date to [______]20; 
provided, however, that if the period from the redemption date to such date is less than one 
year, the weekly average yield on actually traded United States Treasury securities 
adjusted to a constant maturity of one year will be used.  Issuer will (1) calculate the 
Treasury Rate on the third business day preceding the applicable redemption date and (2) 
prior to such redemption date file with the trustee an officer’s certificate setting forth the 
Applicable Premium and the Treasury Rate and showing the calculation of each in 
reasonable detail. 

“Unrestricted Subsidiary” means any Subsidiary of Issuer that is designated by the Board 
of Directors of Issuer as an Unrestricted Subsidiary pursuant to a resolution of the Board of 
Directors, but only to the extent that: 

(1) except as permitted by the covenant described above under the caption “—Certain 
covenants—Transactions with affiliates,” such Subsidiary is not party to any 
agreement, contract, arrangement or understanding with Issuer or any Restricted 
Subsidiary of Issuer unless the terms of any such agreement, contract, arrangement 
or understanding are, taken as a whole, no less favorable to Issuer or such 
Restricted Subsidiary than those that might be obtained at the time from Persons 
who are not Affiliates of Issuer; 

(2) such Subsidiary does not hold any Liens on any property of Parent, Issuer or any of 
its Restricted Subsidiaries; and 

(3) such Subsidiary has not guaranteed or otherwise directly or indirectly provided 
credit support for any Indebtedness of Issuer or any of its Restricted Subsidiaries, 
except to the extent that such guarantee or credit support would be released upon 
such designation. 

“Voting Stock” of any specified Person as of any date means the Capital Stock of such 
Person that is at the time entitled to vote in the election of the Board of Directors of such 
Person. 

                                                 
20 NTD:  To match first call date for the applicable series of Notes. 
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“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, 
the number of years obtained by dividing: 

(1) the sum of the products obtained by multiplying (a) the amount of each then 
remaining installment, sinking fund, serial maturity or other required payments of 
principal, including payment at final maturity, in respect of the Indebtedness, by (b) 
the number of years (calculated to the nearest one-twelfth) that will elapse between 
such date and the making of such payment; by 

(2) the then outstanding principal amount of such Indebtedness. 

“Wholly-Owned Subsidiary” of any specified Person means a Subsidiary of such Person, 
all of the outstanding Capital Stock or other ownership interests of which (other than 
directors’ qualifying shares) will at the time be owned by such Person or by one or more 
Wholly-Owned Subsidiaries of such Person.  Except if expressly otherwise specified, 
Wholly-Owned Subsidiary means a Wholly-Owned Subsidiary of the Issuer. 
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Exhibit H 

REVOLVING CREDIT FACILITY 

Summary of Terms and Conditions 

I. PARTIES 

Borrower: T-Mobile USA, Inc., a Delaware corporation (the “Borrower”).  

Guarantors: All obligations of the Borrower under the Facility (as defined 
below) will be unconditionally guaranteed by MetroPCS 
Communications, Inc. (“Parent”) and all of (a) Borrower’s 
existing and future (i) Domestic Restricted Subsidiaries (as 
defined in the “Description of DT Notes” (the “DT Notes DON”) 
attached as Exhibit G to the Business Combination Agreement) 
that are Wholly-Owned Subsidiaries (as defined in the DT Notes 
DON) except for Immaterial Subsidiaries (as defined in the DT 
Notes DON) and (ii) Restricted Subsidiaries that guarantee any 
Specified Issuer Indebtedness (as defined in the DT Notes DON) 
and (b) any entity that becomes a parent entity of the Borrower. 

Initial Lender: Deutsche Telekom AG, an Aktiengesellschaft organized and 
existing under the laws of the Federal Republic of Germany, or 
one or more of its affiliates (the “Lender”). 

II. TYPE AND AMOUNT OF FACILITY 

Type and Amount: Senior unsecured revolving credit facility (the “Facility”, and the 
loans thereunder, the “Loans”) in the amount of $500 million 
(the “Commitment”). 

Availability: The Facility shall be available on a revolving basis for 
borrowings during the period from the Closing Date to but 
excluding the fifth anniversary thereof (the “Commitment 
Termination Date”). 

Maturity: All amounts outstanding under the Facility will be due and 
payable on the Commitment Termination Date. 

Purpose: The proceeds of the Loans shall be used for working capital and 
other general corporate purposes of the Borrower and its 
subsidiaries. 
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III. CERTAIN PAYMENT PROVISIONS 

Upfront Fee: 50 bps on the Commitment, payable within one business day 
after the Closing Date. 

Undrawn Commitment Fee: An amount per annum on the undrawn portion of the 
Commitment, payable quarterly in arrears determined in 
accordance with the pricing grid below, based on the then-
applicable Debt to Cash Flow Ratio (as defined in the DT Notes 
DON). 

Interest Rate: Each Loan under the Facility shall bear interest at a rate per 
annum equal to the Eurodollar Rate or the Base Rate (in each 
case as defined in the Existing Credit Agreement), at the 
Borrower’s option, in each case plus the Applicable Margin. 

. As used herein, “Applicable Margin” means a rate per annum 
determined in accordance with the following pricing grid 
(expressed as basis points per annum), based on the then-
applicable Debt to Cash Flow Ratio (as defined in the DT Notes 
DON), provided that the Applicable Margin for Base Rate Loans 
shall be 100 basis points less than the applicable Adjusted 
LIBOR Margin set forth below: 

Pricing Grid 

Category 
Debt to Cash Flow 

Ratio 
Undrawn 

Commitment Fee 
Adjusted LIBOR 

Margin 
1 ≤ 1.50 25.0 250 
2 > 1.50 and ≤ 2.50 37.5 275 
3 >2.50 50.0 300 

 

Optional Prepayments and 
Commitment Reductions: Loans under the Facility may be prepaid without premium or 

penalty by the Borrower (but subject to the payment of breakage 
costs, if any, for prepayments of any Eurodollar Loan on a day 
other than the last day of the interest period therefor) and 
commitments may be reduced at the option of the Borrower, in 
each case in minimum amounts of $10 million. 

IV. CERTAIN CONDITIONS 

Initial Conditions: The availability of the Facility shall be conditioned upon 
satisfaction of the following conditions precedent (the date on 
which such conditions shall be satisfied and the Facility shall 
become effective being herein referred to as the “Closing 
Date”): 

 (a) The Borrower shall have executed and delivered 
definitive financing documentation for the Facility 
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reasonably satisfactory to the Lender, which shall be 
substantially similar to the existing Third Amended and 
Restated Credit Agreement dated as of March 17, 2011, 
among MetroPCS Wireless, Inc., JP Morgan Chase 
Bank, N.A., as administrative agent, and the lenders 
from time to time party thereto (as amended, the 
“Existing Credit Agreement”), except as modified 
hereby or otherwise to reflect the changes contemplated 
herein, including with adjustments to give effect to the 
unsecured nature of the facility and the deletion of the 
term facility, the swingline commitment, and the letter of 
credit commitment (the “Credit Documentation”).   

 (b) (i) The material accuracy of all representations and 
warranties in the Credit Documentation and (ii) the 
absence of any default or event of default as of the 
Closing Date, and a senior officer of the Borrower shall 
have delivered to the Lender a certificate to that effect. 

 (c) The Lender shall have received such customary legal 
opinions and closing certificates, together with 
customary certified documentation covering valid 
corporate existence, good standing, due authorization 
and incumbency, as it may reasonably request. 

 (d) The Lender shall have received all fees and expenses 
required to be paid by the Borrower in connection with 
the Facility on or before the Closing Date. 

 (e) The Transaction (as defined in the Business 
Combination Agreement) shall have been consummated 
in accordance with the terms of the Business 
Combination Agreement and substantially 
simultaneously with the Closing Date. 

On-Going Conditions: The making of each extension of credit shall be conditioned 
upon (a) the accuracy in all material respects of all 
representations and warranties in the Credit Documentation, 
(b) there being no default or event of default in existence at the 
time of, or after giving effect to the making of, such extension of 
credit and (c) compliance with the financial maintenance 
covenant as of the last day of the most recently ended fiscal 
quarter for which financial statements have been delivered, 
giving pro forma effect to the relevant extension of credit. 

V. CERTAIN DOCUMENTATION MATTERS 

The Credit Documentation shall contain representations, 
warranties, covenants, events of default substantially similar to 
those in the Existing Credit Agreement, except as set forth herein 
or as the parties may agree. 



 

4 

Collateral: None. 

Financial Covenants: 

Debt to Cash Flow: The Borrower shall not permit the Debt to Cash Flow Ratio to 
exceed 4.0 to 1.0 as of the last day of any fiscal quarter.  
Covenant to apply only when revolving loans are outstanding as 
of the relevant quarter-end date and (as provided above under 
“On-Going Conditions”) as a condition to any draw. 

Representations and 
Warranties: Substantially the same as the Existing Credit Agreement (with 

the $50 million materiality threshold applicable to certain 
representations to be raised to $100 million). 

Affirmative Covenants: Substantially the same as the Existing Credit Agreement (with 
the $50 million materiality threshold applicable to certain 
affirmative covenants to be raised to $100 million). 

Negative Covenants: Substantially the same as the Existing Credit Agreement, with 
changes to reflect the baskets and exceptions specified in the DT 
Notes DON. 

Events of Default: Substantially the same as the Existing Credit Agreement (with 
the $50 million materiality threshold applicable to certain events 
of default to be raised to $100 million and the cross-default 
provision to be revised to provide for cross-payment-default and 
cross-acceleration only). 

Change of Control: Substantially the same as the definition of “Change of Control” 
under the DT Notes DON. 

Voting: Substantially the same as the Existing Credit Agreement, 
provided that there shall be no restrictions on voting by affiliates 
of the Borrower. 

Assignments and 
Participations: Substantially the same as the Existing Credit Agreement, 

provided that there shall be no restrictions on loans or 
commitments being held by affiliates of the Borrower.  Credit 
Documentation to provide that in the event Lender elects to 
assign any Loans or Commitments to any other lenders, the 
Lender and Borrower will cooperate on amending the 
documentation to permit such assignments. 

Yield Protection: Substantially the same as the Existing Credit Agreement. 

Expenses and 
Indemnification: Substantially the same as the Existing Credit Agreement. 

Governing Law and Forum: State of New York. 
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Exhibit I 

Financing Backstop Terms and Conditions 

Capitalized terms not otherwise defined herein have the meanings set forth in the Business 
Combination Agreement to which this Exhibit is attached (the “BCA” or “Business Combination 
Agreement”). 

1. Credit Facility Backstop 

a. Purpose: To backstop the payoff of the MetroPCS Existing Credit Agreement. 

b. Commitment amount: Up to $2.5 billion 

c. Commitment fee:  1.5% of the commitment, payable within one business day after the 
Closing Date. 

d. Commitment termination:  The Credit Facility Backstop will terminate on the earliest 
of (i) the date that the MetroPCS Existing Credit Agreement is paid in full, which 
date shall be no later than date the TMUS Merger is consummated (the “Merger”, 
and such date the “Closing Date”), (ii) such commitment being reduced to zero 
pursuant to the commitment reduction terms below and (iii) the date the Business 
Combination Agreement is terminated. 

e. Fee reductions: 

i. 100 bps on the amount of commitment reduced within 4.5 months after pro 
forma financials are available; and 

ii. 50 bps on the amount of commitment reduced between 4.5 and 7.5 months 
after pro forma financials are available; 
 
provided, that for purposes of clauses i. and ii. above, pro forma financials 
shall be deemed to be available after the Proxy Statement is filed with the 
SEC; and, provided further, that the Credit Facility Backstop commitment 
shall only be reduced and the commitment fee shall only be rebated to the 
extent MetroPCS prepays amounts outstanding under the MetroPCS Existing 
Credit Agreement. 

f. Terms: 

i. TMUS to issue to DT and DT to purchase from TMUS (in accordance with 
Section 4.13(c) of the BCA), on the Closing Date, an amount of Additional 
DT Notes equal to the amount required to pay off and terminate the MetroPCS 
Existing Credit Agreement.  

ii. Any Additional DT Notes issued to fund the Credit Facility Backstop will 
have principal amounts, pricing, tenor and prepayment information for such 
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series of notes to be issued as described in Exhibit F to the BCA (the “DT 
Note Pricing Schedule”), determined in accordance with Section 5. 

2. Change of Control Backstop 

a. Purpose: To backstop an amendment to the change of control provisions in the 
MetroPCS Existing Notes to provide that there will be no change of control put right 
in connection with the Transaction (the “Proposed Waiver”). 

b. Commitment amount:  Up to $2.0 billion 

c. Commitment termination: Commitment terminated immediately upon the earliest of 
(i) consummation of the Proposed Waiver, (ii) the expiration of the time that any 
holder of MetroPCS Existing Notes would have the right to put its notes in 
connection with the MetroPCS Merger (the “Change of Control Put Right Exercise 
Date”), (iii) such commitment being reduced to zero pursuant to the commitment 
reduction terms below, and (iv) the date the Business Combination Agreement is 
terminated. 

d. Commitment fee:  1.50% of the commitment, payable within one business day after 
the Closing Date. 

e. Fee reductions: 

i. 100 bps on the amount of commitment reduced within 3 months after the 
earlier of (a) receipt of ratings by either Moody’s or S&P and (b) 30 days after 
the signing date of the BCA (the “Rebate Start Date”).  

ii. 50 bps on the amount of commitment reduced between 3 and 6 months after 
the Rebate Start Date.   

f. Terms: 

i. TMUS to issue to DT and DT to purchase from TMUS (in accordance with 
Section 4.13(c) of the BCA), an amount of Additional DT Notes equal to the 
amount required to satisfy any put obligations in the event that the Proposed 
Waiver is not obtained and any bondholders exercise any put right upon 
consummation of the Transaction, on the date such put obligation is required 
to be satisfied.  

ii. Any Additional DT Notes issued to fund the Change of Control Backstop will 
have principal amounts, pricing, tenor and prepayment information for such 
series of notes to be issued as described in the DT Note Pricing Schedule, 
determined in accordance with Section 5. 
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3. New Note Backstop 

a. Purpose: To backstop the issuance by MetroPCS OpCo or MetroPCS HoldCo of up to 
$1.0 billion in Permitted MetroPCS Notes to be used as provided in the definition 
thereof (the “New Note Funding Amount”). 

b. Commitment Amount: $1 billion 

c. Commitment fee:  1.50% of the commitment amount, payable within one business 
day after the Closing Date. 

d. Commitment termination:  Commitment terminated immediately upon the earliest of 
(i) such commitment being reduced to zero pursuant to the commitment reduction 
terms below, (ii) funding of the New Note Funding Amount on the Closing Date, and 
(iii) and (iii) the date the Business Combination Agreement is terminated. 

e. Fee reductions: 

i. 100 bps on amount of commitment reduced prior to 9 months after the signing 
date of the BCA. 

ii. 50 bps on amount of commitment reduced between 9 and 12 months after 
signing date of the BCA.   

f. Terms: 

i. TMUS to issue to DT and DT to purchase from TMUS (in accordance with 
Section 4.13(c) of the BCA), on the Closing Date, an amount of Additional 
DT Notes equal to the amount of the commitment, if any, remaining on the 
Closing Date.  

ii. Any Additional DT Notes issued will have principal amounts, pricing, tenor 
and prepayment information for such series of notes to be issued as described 
in the DT Note Pricing Schedule, determined in accordance with Section 5. 

4. Commitment Reduction 

a. Outstanding commitments under the Credit Facility Backstop, Change of Control 
Backstop and New Note Backstop shall be reduced on a dollar for dollar basis by the 
cash proceeds received by Parent or any subsidiary of Parent (including the Issuer) 
from the issuance of debt securities after the date the Business Combination 
Agreement is entered into until such time as all of the outstanding commitments 
under such backstop facilities are terminated in full (the “Take-Out Proceeds”).   

b. The Take-Out Proceeds shall reduce the outstanding commitments under the 
backstops in reverse order of maturity of the Additional DT Notes that would be 
issued to fund such backstop facilities; provided, that if the Take-Out Proceeds are 
received prior to the Change of Control Put Right Exercise Date, then the outstanding 
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commitments under the backstops shall be reduced without regard to the notes that 
would be issued to fund the Change of Control Backstop Facility. 

5. Allocation of commitments to Additional DT Notes on and after the Closing Date 

a. The amount and tenor of the Additional DT Notes received by DT in exchange for 
satisfying its commitments under the backstop facilities on and after the Closing Date 
shall be determined as follows. 

i. On the Closing Date, DT shall receive Additional DT Notes of the tenors set 
forth on page 2 of the DT Notes Pricing Schedule, in order of maturity from earliest to latest, allocated equally among Permanent Notes and Reset Notes, up to the total amount of outstanding commitments on the Closing Date (after giving effect to the issuance and use of proceeds of any Permitted MetroPCS Notes issued on or prior to the Closing Date), excluding the amount of the Change of Control Backstop commitment that will not be funded on the Closing Date. 

ii. Additionally, to the extent that the Change of Control Backstop commitment remains outstanding on the Closing Date because a Proposed Waiver has not been obtained as to any amount of MetroPCS Existing Notes and the Change of Control put obligation is not to be funded on the Closing Date, the maturity corresponding to such MetroPCS Existing Notes (e.g., 2018 for the existing MetroPCS OpCo 7 7/8% notes due 2018) shall be skipped in like amount and allocated as if they were funded in determining the amount of Additional DT Notes of each tenor to be issued to DT on the Closing Date according to Section 5.a.i. above. 

iii. To the extent any remaining Change of Control Backstop commitment is funded by DT after the Closing Date, DT shall receive Additional DT Notes 
of the tenors set forth on page 2 of the DT Notes Pricing Schedule (with 
tenors determined from the Issue Date), in order of maturity from earliest to latest, allocated equally among Permanent Notes and Reset Notes, up to the total amount of the Change of Control Backstop so funded, but skipping the amounts and tenors of Additional DT Notes previously issued pursuant to Sections 5.a.i. and 5.a.ii. 
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Exhibit J 

Provisions to be in Noteholder Agreement between DT and the Issuer 

Definitions 

“DT” means Deutsche Telekom AG, an Aktiengesellschaft organized and existing under the laws 
of the Federal Republic of Germany. 

“DT Notes” has the meaning specified in the Business Combination Agreement. 

“DT Entities” means DT or any of its Subsidiaries (other than MetroPCS or any of its 
Subsidiaries). 

“DT Redemption Event” means the occurrence of any of the following: 

(1) a Change of Control; 

(2) so long as DT owns, directly or indirectly, more than 50% of the Voting Stock of 
the Issuer immediately prior to such transaction, the consummation of any 
transaction (including, without limitation, any merger or consolidation), the result 
of which is that DT ceases to own, directly or indirectly, more than 50% of the 
voting stock of Issuer (or its successor by merger, consolidation or purchase of all 
or substantially all of its assets or its equity), measured by voting power rather 
than number of shares; or 

(3) the consummation of any transaction (including, without limitation, any merger or 
consolidation), the result of which is that the owners directly or indirectly of the 
voting stock of the Issuer immediately prior to such consummation cease to be the 
owners, directly or indirectly, of more than 50% of the voting stock of Issuer (or 
its successor by merger, consolidation or purchase of all or substantially all of its 
assets or its equity), measured by voting power rather than number of shares. 

Notwithstanding the foregoing, no Specified Change of Control shall constitute a DT 
Redemption Event.  

“MetroPCS” means MetroPCS Communications, Inc., a Delaware corporation. 

“Specified Change of Control” means any direct or indirect transfer of any common stock of 
MetroPCS by any DT Entity to a third party the result of which (to the knowledge of DT 
following reasonable inquiry) is the occurrence of a DT Redemption Event, other than in 
connection with a transaction in which all holders of common stock of MetroPCS are required to 
or are entitled to participate on the same terms. 

“TMUS” means T-Mobile USA, Inc., a Delaware corporation. 
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Terms used but not otherwise defined have the meaning set forth in the indenture governing the 
DT Notes, which terms shall be included in the Noteholder Agreement. 

DT Redemption Event  

If a DT Redemption Event occurs, any DT Entity which holds any DT Notes will have the right 
to require Issuer to repurchase all or any part of such DT  Notes for cash equal to 101% of the 
aggregate principal amount of DT Notes repurchased plus accrued and unpaid interest on the DT 
Notes repurchased to, but not including, the date of purchase (the “DT Redemption Event 
Payment”).   

Specified Change of Control 

Notwithstanding anything to the contrary in the indenture, in case of any Change of Control 
Triggering Event based upon a Change of Control that is a Specified Change of Control, no DT 
Entity will tender any DT Notes into the related Change of Control Offer.   

If a DT Entity transfers any DT Notes to any third party after the earlier of announcement or 
consummation of a transaction that constitutes a Specified Change of Control, and before the 
Change of Control Offer that the Issuer is required to make in connection therewith expires, the 
transferee of such DT Notes shall agree that it will not tender any such DT Notes to the Issuer in 
any such Change of Control offer. 

Merger, consolidation or sale of assets 

The Issuer will cause any person with which it consolidates or merges, or directly or indirectly 
transfers all or substantially all of its assets to expressly assume the obligations under the 
Noteholder Agreement. 

Amendments 

For so long as DT holds, directly or indirectly, a majority in principal amount of any series of the 
DT Notes, the Issuer shall not agree to any waiver or amendment of any provision or term of 
such series of DT Notes or the indenture or other instrument governing such series of DT Notes 
without the prior written consent of DT, which may be withheld in the DT’s sole discretion.   

After such time as DT no longer holds, directly or indirectly, a majority in principal amount of 
any series of the DT Notes, the Issuer shall not agree to any waiver or amendment of any 
provision or term of such series of the DT Notes or the indenture or other instrument governing 
such series of DT Notes without the consent of holders of at least 50.1% of the aggregate 
principal amount of such series of DT Notes.   

Restrictions on optional redemption of DT Notes 

For so long as any DT Entity holds, directly or indirectly, any DT Notes, Issuer shall not (a) 
issue any equity interests of Issuer for the purpose of redeeming or otherwise purchasing any DT 
Notes, or (b) use the proceeds of any sale of equity interests of Issuer or contributions to Issuer’s 
common equity capital made with the proceeds of one or more sales of equity interests of 
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MetroPCS or any other person to directly or indirectly redeem or otherwise repurchase any DT 
Notes. 

Mutual cooperation regarding DTC 

For so long as any DT Entity holds, directly or indirectly, any DT Notes, Issuer, MetroPCS, and 
DT shall take all actions reasonable required to submit the DT Notes for electronic book-entry 
delivery and settlement through DTC on the earliest possible date, including, if necessary, 
through the use of one or more DTC Participants, provided that the out of pocket costs of such 
actions shall be paid by TMUS. 
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